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We are the attorneys for Fifth Third Bank, which has made a loan to RMW Ventures, LLC,
which leases railroad assets to three railroads: C&NC Railroad Corporation, Maumee & Western
Railroad Corporation and Wabash Central Railroad Corporation. I have enclosed please find an
original and one copy/counterpart of the documents described below, to be recorded pursuant to
Section 11303 of Title 49 of the U.S. Code. These documents are notarized in compliance with Ohio

law.

| The documents are:

1. A Loan and Security Agreement, a primary document dated February 27, 1998.

\ The names and addresses of the parties to the foregoing document are as follows:

Borrower:

RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon, Indiana 47112

Lender:

The Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263

A short summary of the document to appear in the index follows: Loan and Security
Agreement between Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263 and RMW
Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon, Indiana 47112 dated February 27, 1998,
and covering all business assets, including all equipment, general intangibles, inventory, rolling stock,
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locomotives, accounts receivables, contract rights, etc. Included in the property covered by the
aforesaid document are railroad cars, locomotives and other rolling stock intended for use related to
interstate commerce, or interests therein, owned by RMW Ventures, LLC at the date of said document
or thereafter acquired by it or its successors as owners of the lines of railway covered by the document.

LOCOMOTIVE ROSTER
UNIT NO. MANUFACTURER/MODEL
IHRC 221 EMD SW-1200
OHCR 2393 EMD GP-35
OHCR 2257 EMD GP-35
THRC 373 EMD GP-35
IHRC 325 ALCO C-425
IHRC 371 EMD GP-35
IHRC 223 EMD SW-1200
IHRC 344 EMD GP-7U
IHRC 345 EMD GP-7U

RAIL CAR FLEET

CAR NO. CAR TYPE
IHRC 505 CABOOSE
IHRC 961 GONDOLA

IHRC 1003 FLAT

SOU 36917 BOXCAR

NW 527146 TOOL CAR/WORK CABOOSE
IHRC 960 GONDOLA

IHRC 1501  50° BOXCAR

A detailed copy of the collateral list is attached hereto as Exhibit A.

2. An Open-End Mortgage and Security Agreement, a primary document dated February

27, 1998.

The names and addresses of the parties to the foregoing document are as follows:

Mortgagor: RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon, Indiana

47112

Mortgagee: The Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263
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A short summary of the document to appear in the index follows: Open-End Mortgage and
Security Agreement between RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon,
Indiana 47112 and Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263 dated
February 27, 1998, and covering all real estate and improvements thereon located in Henry County,
Ohio.

3. An Open-End Mortgage and Security Agreement, a primary document dated February
27, 1998.

The names and addresses of the parties to the foregoing document are as follows:

Mortgagor: RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon, Indiana
47112

Mortgagee: The Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263

A short summary of the document to appear in the index follows: Open-End Mortgage and
Security Agreement between RMW Ventures, LL.C, Suite A, 205 North Capitol Avenue, Corydon,
Indiana 47112 and Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263 dated
February 27, 1998, and covering all real estate and improvements thereon located in Defiance County,
Ohio.

4. An Open-End Mortgage and Security Agreement, a primary document dated February
27, 1998.

The names and addresses of the parties to the foregoing document are as follows:

Mortgagor: RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon, Indiana
47112

Mortgagee: The Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263

A short summary of the document to appear in the index follows: Open-end mortgage and
security agreement between RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon,
Indiana 47112 and Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263
dated February 27, 1998, and covering all real estate and improvements thereon located in Paulding
County, Ohio.
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5. An Open-End Mortgage and Security Agreement, a primary document dated February
27, 1998.

The names and addresses of the parties to the foregoing document are as follows:

Mortgagor: RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon, Indiana
47112

Mortgagee: The Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263

A short summary of the document to appear in the index follows: Open-end mortgage and
security agreement between RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon,
Indiana 47112 and Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263
dated February 27, 1998, and covering all real estate and improvements thereon located in Allen
County, Indiana.

6. An Open-End Mortgage and Security Agreement, a primary document dated February
27, 1998.

The names and addresses of the parties to the foregoing document are as follows:

Mortgagor: RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon, Indiana
47112

Mortgagee: The Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263

A short summary of the document to appear in the index follows: Open-end mortgage and
security agreement between RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon,
Indiana 47112 and Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263
dated February 27, 1998, and covering all real estate and improvements thereon located in Wells
County, Indiana.

7. An Open-End Mortgage and Security Agreement, a primary document dated February
27, 1998.
The names and addresses of the parties to the foregoing document are as follows:

Mortgagor: RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon, Indiana
47112
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Mortgagee: The Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263

A short summary of the document to appear in the index follows: Open-end mortgage and
security agreement between RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon,
Indiana 47112 and Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263
dated February 27, 1998, and covering all real estate and improvements thereon located in Huntington
County, Indiana.

8. An Open-End Mortgage and Security Agreement, a primary document dated February
27, 1998.

The names and addresses of the parties to the foregoing document are as follows:

Mortgagor: RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon, Indiana
47112

Mortgagee: The Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263

A short summary of the document to appear in the index follows: Open-end mortgage and
security agreement between RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon,
Indiana 47112 and Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263
dated February 27, 1998, and covering all real estate and improvements thereon located in Grant
County, Indiana.

9. An Open-End Mortgage and Security Agreement, a primary document dated February
27, 1998.

The names and addresses of the parties to the foregoing document are as follows:

Mortgagor: RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon, Indiana
47112

Mortgagee: The Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263

A short summary of the document to appear in the index follows: Open-end mortgage and
security agreement between RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon,
Indiana 47112 and Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263
dated February 27, 1998, and covering all real estate and improvements thereon located in Fayette
County, Indiana.
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10. An Open-End Mortgage and Security Agreement, a primary document dated February
27, 1998.

The names and addresses of the parties to the foregoing document are as follows:

Mortgagor: RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon, Indiana
47112

Mortgagee: The Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263

A short summary of the document to appear in the index follows: Open-end mortgage and
security agreement between RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon,
Indiana 47112 and Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263
dated February 27, 1998, and covering all real estate and improvements thereon located in Wayne
County, Indiana.

I1. A mortgage prepared under Ohio Revised Code Section 1701.66, a primary document
dated February 27, 1998.

The names and addresses of the parties to the foregoing document are as follows:

Mortgagor: RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon, Indiana
47112

Mortgagee: The Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263

A short summary of the document to appear in the index follows: A mortgage between RMW
Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon, Indiana 47112 and Fifth Third Bank,
38 Fountain Square Plaza, Cincinnati, Ohio 45263 dated February 27, 1998 and covering all business
assets, including all equipment, general intangibles, inventory, rolling stock, locomotives, accounts
receivables, contract rights, etc. Included in the property covered by the aforesaid document are
railroad cars, locomotives and other rolling stock intended for use related to interstate commerce, or
interests therein, owned by RMW Ventures, LLC at the date of said document or thereafter acquired
by it or its successors as owners of the lines of railway covered by the document.

|

d

12. A mortgage prepared under Ohio Revised Code Section 1701.66, a primary document
dated February 27, 1998.

The names and addresses of the parties to the foregoing document are as follows:
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Mortgagor: Maumee & Western Railroad Corporation, Suite A, 205 North Capitol Avenue,
Corydon, Indiana 47112

Mortgagee: The Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263

A short summary of the document to appear in the index follows: A mortgage between
Maumee & Western, LLC, Suite A, 205 North Capitol Avenue, Corydon, Indiana 47112 and Fifth
Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263, dated February 27, 1998, and covering
all business assets, including all equipment, general intangibles, inventory, rolling stock, locomotives,
accounts receivables, contract rights, etc.

13. A security agreement for motor vehicles, a primary document dated February 27, 1998.

¥

The names and addresses of the parties to the foregoing document are as follows:

Debtor/Borrower: RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon,
Indiana 47112.

Secured Party/I.ender: The Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio
45263.

A short summary of the document to appear in the index follows: A security interest in various
motor vehicles is granted by RMW Ventures, LL.C, Suite A, 205 North Capitol Avenue, Corydon,
Indiana 47112 to The Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263, dated
February 27, 1998 covering various motor vehicles listed as an Exhibit to the Agreement.

/
/

/
{4 A Security Agreement, a primary document, dated February 27, 1998.

The names and addresses of the parties to the foregoing document as follows:

Debtors: (i) Maumee & Western Railroad Corporation, Suite A, 205 North Capitol
Avenue, Corydon, Indiana 47112;

(i)  C & NC Railroad Corporation, Suite A, 205 North Capitol
Avenue, Corydon, Indiana 47112; and

(iii) ~ Wabash Central Railroad Corporation, Suite A, 205 North
Capitol Avenue, Corydon, Indiana 47112.

Secured Party: The Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263.
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A short summary of the document to appear in the index follows: Security Agreement from
Maumee & Western Railroad Corporation, Suite A, 205 North Capitol Avenue, Corydon, Indiana
47112, C & NC Railroad Corporation, Suite A, 205 North Capitol Avenue, Corydon, Indiana 47112,
and Wabash Central Railroad Corporation, Suite A, 205 North Capitol Avenue, Corydon, Indiana
47112, all as Co-Debtors, to the benefit of The Fifth Third Bank, 38 Fountain Square Plaza,
Cincinnati, Ohio 45263, dated February 27, 1998, and covering all business and railroad assets of the
three Debtors, including all rolling stock, locomotives, inventory, equipment, general intangibles,
contracts, accounts receivables, now or hereafter owned. Included in the property covered by the
aforesaid document are railroad cars, locomotives and other rolling stock intended for use related to
interstate commerce, or interests therein, owned by each of the Debtors at the date of said document
or thereafter acquired by it or its successors as owners of the lines of railway covered by the document.

,f

LOCOMOTIVE ROSTER
UNIT NO. MANUFACTURER/MODEL
[HRC 221 EMD SW-1200
OHCR 2393 EMD GP-35
OHCR 2257 EMD GP-35
THRC 373 EMD GP-35
IHRC 325 ALCO C-425
IHRC 371 EMD GP-35
[HRC 223  EMD SW-1200
IHRC 344  EMD GP-7U
IHRC 345  EMD GP-7U

RAIL CAR FLEET

CAR NO. CAR TYPE
THRC 505 CABOOSE

THRC 961 GONDOLA

IHRC 1003 FLAT

SOU 36917 BOXCAR

NW 527146 TOOL CAR/WORK CABOOSE
ITHRC 960 GONDOLA

IHRC 1501 50’ BOXCAR

“15. Collateral Assignment and Subordination of Contract, a primary document dated

February 27, 1998.

The names and addresses of the parties to the foregoing document are as follows:



March 4, 1998
Page 9

Borrower: RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon, Indiana
47112.

Guarantor: Maumee & Western Railroad Corporation, Suite A, 205 North Capitol Avenue,
Corydon, Indiana 47112.

Bank: The Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263.

A short summary of the document to appear in the index follows: Collateral Assignment and
Subordination of Contract between RMW Ventures, LLC, Borrower, Suite A, 205 North Capitol
Avenue, Corydon, Indiana 47112, Maumee & Western Railroad Corporation, Guarantor, Suite A, 205
North Capitol Avenue, Corydon, Indiana 47112, and Fifth Third Bank, 38 Fountain Square Plaza,
Cincinnati, Ohio 45263, dated February 27, 1998, and covering the Equipment Lease between RMW
Ventures, LLC as lessor and Maumee & Western Railroad Corporation as the lessee which is a lease
of all railroad equipment, locomotives, rolling stock, etc.

16. Collateral Assignment and Subordination of Contract, a primary document dated
February 27, 1998.

The names and addresses of the parties to the foregoing document are as follows:

Borrower: RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon, Indiana
47112.

Guarantor: Wabash Central Railroad Corporation, Suite A, 205 North Capitol Avenue,
Corydon, Indiana 47112.

Bank: The Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263.

A short summary of the document to appear in the index follows: Collateral Assignment and
Subordination of Contract between RMW Ventures, LLC, Borrower, Suite A, 205 North Capitol
Avenue, Corydon, Indiana 47112, Wabash Central Railroad Corporation, Guarantor, Suite A, 205
North Capitol Avenue, Corydon, Indiana 47112, and Fifth Third Bank, 38 Fountain Square Plaza,
Cincinnati, Ohio 45263, dated February 27, 1998, and covering the Equipment Lease between RMW
Ventures, LLC as lessor and Wabash Central Railroad Corporation as the lessee which is a lease of
all railro/_ad equipment, locomotives, rolling stock, etc.

J

17. Collateral Assignment and Subordination of Contract, a primary document dated
February 27, 1998.
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The names and addresses of the parties to the foregoing document are as follows:

Borrower: RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon, Indiana
47112.

Guarantor: C & NC Railroad Corporation, Suite A, 205 North Capitol Avenue, Corydon,
Indiana 47112.

Bank: The Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263.

A short summary of the document to appear in the index follows: Collateral Assignment and
Subordination of Contract between RMW Ventures, LL.C, Borrower, Suite A, 205 North Capitol
Avenue, Corydon, Indiana 47112, C & NC Railroad Corporation, Guarantor, Suite A, 205 North
Capitol Avenue, Corydon, Indiana 47112, and Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati,
Ohio 45263, dated February 27, 1998, and covering the Equipment Lease between RMW Ventures,
LLC as lessor and C & NC Railroad Corporation as the lessee which is a lease of all railroad
equipment, locomotives, rolling stock, etc.

18. Subordination Agreement of Lease to Debt, a primary document dated February 27,
1998.

The names and addresses of the parties to the foregoing documents are as follows:

Lessor: RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon, Indiana 47112.

Lessee: Maumee & Western Railroad Corporation, Suite A, 205 North Capitol Avenue,
Corydon, Indiana 47112.

Bank: The Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 46263.

A short summary of the document to appear in the index follows: Subordination Agreement
Of Lease To Debt between Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263,
RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon, Indiana 47112, as lessor, and
Maumee & Western Railroad Corporation, Suite A, 205 North Capitol Avenue, Corydon, Indiana
47112 as lessee, dated February 27, 1998, and covering all the right, title and interest of lessor and
lessee in and to a real estate lease from lessor as landlord to lessee as tenant of real property over
which railroad tracks run, as more particularly described in the exhibit to the Agreement. -

19. Subordination Agreement of Lease to Debt, a primary document dated February 27,
1998.

The names and addresses of the parties to the foregoing documents are as follows:
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Lessor: RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon, Indiana 47112.

Lessee: C & NC Railroad Corporation, Suite A, 205 North Capitol Avenue, Corydon, Indiana
47112.

Bank: The Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 46263.

A short summary of the document to appear in the index follows: Subordination Agreement
Of Lease To Debt between Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263,
RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon, Indiana 47112, as lessor, and
C & NC Railroad Corporation, Suite A, 205 North Capitol Avenue, Corydon, Indiana 47112 as lessee,
dated February 27, 1998, and covering all the right, title and interest of lessor and lessee in and to a
real estate lease from lessor as landlord to lessee as tenant of real property over which railroad tracks
run, as more particularly described in the exhibit to the Agreement.

20. Subordination Agreement of Lease to Debt, a primary document dated February 27,
1998.

The names and addresses of the parties to the foregoing documents are as follows:

Lessor: RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon, Indiana 47112.

Lessee: Wabash Central Railroad Corporation, Suite A, 205 North Capitol Avenue, Corydon,
Indiana 47112.

Bank: The Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 46263.

A short summary of the document to appear in the index follows: Subordination Agreement
Of Lease To Debt between Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263,
RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon, Indiana 47112, as lessor, and
Wabash Central Railroad Corporation, Suite A, 205 North Capitol Avenue, Corydon, Indiana 47112
as lessee, dated February 27, 1998, and covering all the right, title and interest of lessor and lessee in
and to a real estate lease from lessor as landlord to lessee as tenant of real property over which railroad
tracks run, as more particularly described in the exhibit to the Agreement.

* k% % ok ok ok % ok ok ok ok ok ok ok ok ok ok ok ok ok ok

There exists three Subordination Agreements in which various other creditors to RMW
Ventures, LLC have subordinated their repayment and their liens to The Fifth Third Bank. We do not
believe that those need to be filed and indexed with you as they do not appear to meet the definition
of “primary document” in the federal regulations. However, please advise as to whether you believe
we should submit those Subordination Agreements in which other creditors acknowledge that their
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liens and assets described above are junior and subordinate to the liens granted above to The Fifth
Third Bank. )
-/7;,21/‘ 977 [A] 9‘?
A fee of $462.00 ($2=2 per document) is enclosed. Please return the original and any extra
copies not needed by the Board for recordation to Gerald F. O’Connell, Jr., Esq., Graydon, Head &
Ritchey, 1900 Fifth Third Center, 511 Walnut Street, Cincinnati, Ohio 45202.

Very truly yours,

GRAYDON, HEAD & RITCHEY
5\ 4
. h /e

A M ’
Gerﬁli ) O’¥nnell, Jr.

GFO/ps
Enclosures



SURFACE TRANSPORTATION BOARD
WASHINGTON, DC., 20423-0001

OFFICE OF THE SECRETARY
Gerald F. O’Connell, Jr.
Graydon Head & Ritchey
1900 Fifth Third Center
511 Walnut Street
Cincinnati,Ohio 45202
DATE:3/5/98

Dear Sir:

The enclosed document(s) was recorded pursuant to the provisions of 49 U.S.C

11301 and 49 CFR 1177.3 (c), on3/5/9 at 4:53 PM

assigned recordation numbers (s).21250, 21251, 21252, 21253, 21254, 21255, 21256 and

21257.
Sincerely Yours,
* f;ﬁ/‘@’”« st K7 L F :.“_5’
V EAREE R i LA
Secretary
Enclosure(s)
192.00
$ The amount indicated at the left has been received in payment of a fee in

connection with a document filed on the date shown. This receipt is issued for the amount paid.
In the event of an error or any questions concerning this fee you will receive a notification after
the Surface Transportation Board has had an opportunity to examine your document.

%Wéﬁ/%f ‘ %#
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EXHIBIT A

to UCC Financing Statement

Debtor/Borrower hereby grants Secured Party a security interest in all of the following
Collateral now owned or hereafter acquired or arising:

(@ ACCOUNTS: all accounts, contract rights, instruments, documents, chattel paper,
and all obligations in any form arising out of the sale or lease of goods or the rendition of services
by Debtor; all guaranties, letters of credit and other security for any of the above; all merchandise
returned to or reclaimed by Debtor; and all books and records (including computer programs, tapes
and data processing software) evidencing an interest in or relating to the above.

(b)) INVENTORY: any and all goods, supplies, wares, merchandise and other tangible
personal property, including raw materials, work in process, supplies and components, and finished
goods, whether held for sale or lease, or furnished or to be furnished under any contract for service,
and also including products of and accessions to inventory, packing and shipping materials, and all
documents of title, whether negotiable or non-negotiable, representing any of the foregoing.

(¢) ~ EQUIPMENT: All machinery, machine tools, equipment, fixtures, office equipment,
furniture, furnishings, motors, motor vehicles, tools, dies, parts, jigs, goods (including, without
limitation, each of the items of equipment set forth on any schedule attached hereto), and all
attachments, accessories, accessions, replacements, substitutions, additions and improvements
thereto, and all supplies used or useful in connection therewith.

(d) GENERAL INTANGIBLES: all general intangibles, choses in action, causes of
action, all other obligations or indebtedness owed to Debtor from any source whatsoever, and all
other intangible personal property of every kind and nature (other than Accounts) including without
limitation patents, trademarks, trade names, service marks, copyrights and applications for any of
the above, and goodwill, trade secrets, licenses, franchises, rights under agreements, tax refund
claims, and all books and records including all computer programs, disks, tapes, printouts, customer
lists, credit files and other business and financial records, and the equipment containing any such
information.

(e) all proceeds and products of Collateral and all additions and accessions to,
replacements of, insurance or condemnation proceeds of, and documents covering Collateral, all tort
or other claims arising our of damage or destruction of Collateral, all property received wholly or
partly in trade or exchange for Collateral, all leases of collateral and all rents, revenues, issues,

ALDD\82029 2 -1-



profits and proceeds arising from the sale, lease, license, encumbrance, collection, or any other
temporary or permanent disposition, of the Collateral or any interest therein.

® all instruments, documents, securities, money or other property, owned by Debtor or
in which Debtor has an interest, which now or hereafter are at any time in the possession or control
of Secured Party or in transit by mail or carrier to or in the possession of any third party acting on
behalf of Secured Party, without regard to whether Secured Party received the same in pledge, for
safekeeping, as agent for collection or transmission or otherwise or whether Secured Party had
conditionally released the same, and any deposit accounts of Debtor with Secured Party, including
all demand, time, savings, passbook or other accounts.

(g)  All machinery and equipment listed in Schedule “I"' , consisting of the locomotives;
the rail car fleet; the rubber tire equipment; the M/W On-Track equipment; all maintenance tools;
all radio equipment and inventory and all other machinery, equipment, tools, (including hand tools),
inventory, and other items normally kept or used in connection with the operation of each or all of
the Lines and specifically including all switch and other keys, locks or other entry or control devices
related to any of the physical assets or operations of these lines whether or not specifically listed in

Schedule "I".

(h)  Connersville Line - All of the real operating property, improvements and
appurtenances comprising the line of railroad generally running from and between Connersville (at
or near Mile Post 0.0 of that line) to Beesons (M.P. 0.05.1) (specifically, that line of railroad
acquired by the Debtor under deed from R. Franklin Unger, as Trustee, dated 2/27/98 and recorded
in the Fayette County, Indiana Recorder’s Office as Instrument Number and Wayne
County, Indiana Recorder’s Office as Instrument Number ), including all roadbed,
main tracks, sidings, spurs, depots, yards, storage and parking areas, connecting tracks, bridges,
culverts, buildings, structures, communication and signal facilities, which are appurtenant to and
used in the operation of this railroad line (the “Appurtenant Facilities”) and all real operating
property underlying this line as right-of-way, and all other real operating property of Indiana Hi-Rail
Corporation which is contiguous, adjacent to or otherwise related to this line of railroad, whether part
of the right-of-way or not.

All of Borrower’s right, title and interest in the Agreement with Norfolk and Western
Railway Company dated December 18, 1997, subject to the approval of Norfolk and Western
Railway Company and all associated agreements, including but not limited to the “Assignment
Agreement” dated February 11, 1991 and the associated interchange agreements with Conrail, dated
November 1, 1991 and with Norfolk Southern, dated June 15, 1989. The said Lease Option
Agreement and associated agreements all covering that line of railroad from and between Beesons
(at or near Mile Post CB 4.8, more or less of that line) to New Castle, Indiana (at or near Mile Post
25.6, more or less (Thomburg Street)), including all Appurtenant Facilities to this railroad line,
specifically including, but not limited to, all such track situated at or between New Castle and
Beesons, among those being the tracks now or formerly known as the “Beesons Storage Tracks” and
the “New Castle Industrial Track” or “New Castle Switch Lead” (the latter being the remaining

ALDD\$2029_2 -2-



portion of the former Norfolk & Western branch between New Castle and Rushville, Indiana
(approximately M.P. 0.0 to 1.82, more or less of that line).

® Defiance (Maumee) Line - All of the real operating property improvements and
appurtenances on or about the line of railroad generally running from and between Liberty Center,
Ohio (at or near M.P. 27.4, more or less, of that line) and to Woodburn, Indiana (at or near M.P.
77.8, more or less, of that line), being approximately 50.4 miles in length, all Appurtenant Facilities
to this railroad line, and all other real operating property which Debtor now owns or will (as a result
of the exercise of its option with Norfolk & Western) own or control which is contiguous, adjacent
to or otherwise related to his line of railroad, whether part of the right-of-way of railroad or not. All
real operating property shown on any of the Valuation Maps (reference) which is now or was
formerly owned by the Norfolk & Western, Wabash Railroad, Norfolk Southern, Pocahontas Land
Company or any predecessor, affiliated or subsidiary company of any of them pertaining to this
railroad line. In addition, access to and control of other tracks necessary to effect connection to and
interchange with the CSX Railroad at Defiance, Ohio and the Norfolk Southern at Woodburn,
Indiana, and the easement to real property at or near Liberty Center, Ohio (approximate M.P. 30.3
plus or minus) acquired by Indiana Hi-Rail Corporation from Milton Overmier and Beverly A.
Overmier in the Township of Liberty, Henry County, Ohio and dated February 28, 1991, for the
purpose of construction of connecting/interchange trace between this Defiance Line and the track
now owned and operated by the Grand Trunk Western Railroad a subsidiary of Canadian National
Railways at or near the same location, and the perpetual “mutual use” of that tract of the above-
mentioned Norfolk Southern Defiance line between M.P. 77.8 and 78.7 of that line, including the
exclusive rights to provide all freight service to all customers at, along, adjacent to or otherwise
serviceable from this stretch of track, being the same as included at item 2.c in an Agreed Entry and
Stipulation in the matter of in Re: Sagamore National Corporation and Indiana Hi-Rail Corporation
between the Trustee and Norfolk Southern Corporation entered with the United States Bankruptcy
Court, Southern District of Indiana, Indianapolis Division in Case No. [P94-08502-RLB-11.

)] Bluffton (St. Mary) Line - All of the real operating property, improvements and
appurtenances on or about the line of railroad generally running from and between Craigville,
Indiana (at or near M.P. 117.8 or that line) and to Van Buren, Indiana (at or near Mile Post 144.2 of
that line), being approximately 26.4 miles in length, including al Appurtenant Facilities to this
- railroad line; and all other real property which Debtor now owns or will (as a result of the exercise
of its option with Norfolk & Western) own or control which is contiguous, adjacent to or otherwise
related to the operation of this railroad line, whether part of the operating right-of-way or not. All
property shown in Schedule "II" and including perpetual trackage rights over that portion of the
Norfolk Southern’s line in Bluffton (approximately M.P. 123.0 to 123.8) currently or formerly
known as the Norfolk Southern New Castle District line between New Castle, and Ft. Wayne,
Indiana, and the transfer of access to or control of other tracks necessary to effect connection to and .
interchange with the Norfolk Southern at Bluffton and at Van Buren, Indiana.

(k)  All tenements, hereditaments, privileges, appurtenances and easements belonging or
in any way appertaining to the real operating property comprising the Lines;
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D All crossing agreements, leases; licenses; wire, pipe, and other rental or usage
agreements and contracts providing rights to third parties pertaining to the Lines, all of which shall
be assigned to Borrower at Closing;

(m)  All of Borrower's right, title and interest in the trade fixtures whether semi or
permanently affixed or installed equipment which is customarily kept, used or stored on, along,
under, or upon the right-of-way or adjacent property and used in the operation of the Lines.

(n)  All office fixtures, equipment, machines, furnishings and computer hardware,
software, diskettes, tapes and other computer media containing any data or record storage relating
to any or all of the Lines, together with all programs, installed or not, data bases and all related object
and source codes, manuals and guides, whether listed in Schedule "I" or not.

(o)  All of Borrower’s right, title and interest in and to the freight operating franchises for
the Lines, whether such franchises are currently held by Seller or by any related entity, including
assignment of all rights and interests in any interchange agreements, trackage rights, joint facility
agreements, side track agreements and all other related operating agreements or arrangements
relating to any of the Lines (the “Operating Agreements™). A list of which is attached hereto as
Schedule "III". Borrower shall assume all tariffs; exempt quotations; transportation contracts;
officially published station lists; equipment lists; divisional agreements or related intercarrier
agreements concerning revenues, freight claims or per deim or other car billing or repair matters; and
all other associated agreements of whatever type associated with the operation of any or all of the
Lines. Borrower agrees to support Borrower’s assumption of all such agreements and arrangements
before any regulatory or administrative agency with jurisdiction over such assignment or transfer and
shall use its best efforts to obtain third party approval, if necessary for such transfers or assignments.

A (p)  All of Borrower’s right, title and interest in its equipment leases (including the car
lease agreement for twelve (12) 80° double door, high cube auto parts box cars currently assigned
to the “Ford pool” based at Connersville, Indiana, and including the lease of Locomotive 365),
agreements (including all crossing agreements), all governmental authority, licenses and permits
(including environmental permits), necessary and/or related to the operation of the Lines or of the
other Assets, whether such leases, contracts (including contracts of carriage), agreements, licenses
and permits where in the name of the Borrower or in the names of officers or agents of the Borrower,
all of which shall be assigned to Borrower at Closing (the “Assigned Agreement”). A complete list
of the Assigned Agreements is attached hereto as Schedule "IV".

(@@  The originals and all known copies of all books and records, contracts, leases,
crossing or license agreements relating to the management, accounting, operation or customer
marketing of the Lines, including all customer files and lists, customer prospect lists and files, order
books, order files, credit histories for each customer, supplier lists and other supplier information,
purchasing records, invoices, all software and associated licensing agreements, all regardless of
whether kept in paper, electronic or other media form. Seller shall use its best efforts to have all
such contracts and agreements, leases or license agreements assigned and the originals of the same
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delivered to Borrower at closing. In the event that any such agreements or contracts remain in the
possession of Norfolk Southern or any affiliated company at closing, Seller shall cooperate with and
assist Borrower to obtain the same from Norfolk Southern, using Seller’s best efforts.

() The originals (whether on sepia, mylar, acetate, paper or linen stock) and all known
copies of all engineering drawings, calculations, construction drawings and records any repair
drawings and records for any and all Appurtenant Facilities on or about any of the property to be
transferred to Borrower, regardless of its location on any of the Lines. Seller shall use its best efforts
to assure that all originals and known copies of all such drawings, calculations and records are
‘delivered to Borrower on or before closing. In the event that any such original drawing(s),
calculation(s) or record(s) remain in the possession of Norfolk Southern or any affiliated company
at closing, Borrower shall obtain the same from Norfolk Southern, using Borrower’s best efforts.

(s)  The rights to use the telephone numbers used by the Borrower in the operation of the
lines.

® All deposits or prepayments on future services, demurrage, prepayment of freight or
switching, demurrage, detention or other similar charges, and including all pre-paid rents under any
lease, license, crossing or other similar agreements, or any other “customer payment whatsoever
under any of the agreements, contracts, leases, licenses contemplated herein to be transferred to
Borrower, including without limitation all such customer, lessee or license deposits and prepayments
made on or before the date of this Agreement.

(u)  All rents received or otherwise in the possession of Borrower for any lease, license,
crossing, easement or other similar agreement.

(v)  All maintenance and repair records of the Borrowers, including all contracts,
agreements, correspondence, records, invoices or other materials relating to the performance of any
such maintenance or repairs by any “outside” contractor or party or any supplier of any parts or
materials for such maintenance or repairs.
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SCHEDULE I

LIST OF EQUIPMENT, ETC.
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|

LOCOMOTIVE ROSTER

Unit No¥  Manufacturer/ HP.  Bullt - Status
Mode!

emn sw-1200 1200 1957 In Service

%% ERD sw-1200 1200 1955 In Service
303 EMD GP-20 2000 1960 In service as No. 203

. e o e

o arny

XS Alco C-420 2000 1966 in service

325 Alca C-425 2500 1865 In service

327 Alco C-425 2500 1966 0SS

. 332 " Alco C-420 2000 1967 In service

334 Alco C-420 2000 1967 In service

b e —— - ———— .

Ja2 . g0 GP-7U . 1500 1981-R O©OSS

343 g0 GP-7U 1S00 1981-R  ©SS

J44 EMD GP-7U 1500 1981-R In service
Ok 2313 Ema 6P-35 2500 conrui Blve

345 810 GP-TU 1SO0  1981-R Inservice
oHcR 2157 Emp £P-3S 2800 Conrai]l Blue

I7 EMO GP-35 2500 1965  Inservice

373 &0 GP-35 2500 1965 In service

442 Alco RSD-19S 2400 1958 In service

443 Alco RSD-1S 2400 - 1958 In service

R - Rebuild date

Notes: Cannibalized for parts, stored as:

0SS~ ou¥-af—5secuice |
4+— Mt unit 0.5 WA rx H Rc” preFixes, e.xup'f-‘ as wnefed,
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KEBUISED

ILIST ¢ 2
BAIL CAR FLERT
CAR_NTMRER ¥ CAR_TYPX COMMENT /STATUS
502 CABOOSE friction bearing
6SoR sa3 CABOOSE .
Gso0 K 3504 CABOGSE

508 CABOOSE
910 OPEN MOPPER Ko W

. 911 OPEN HOPPER Kogw
912 OPEN EOPPER Motw
900 OPEN ROPPER KofWw
904 OPEN RHOPPER Kot W
9260 GONDOLA Mot w
961 GONDOLA Kot W
1003 FLAT Kot W

Sou 3“"7 Boqu( Sﬁ‘f'\‘snvy
NW S27146 TOGL, CAR/ N of W Shhonary
WORK CABOOSE '

iso1 507 BOXCAR - Bquipped w/bulkheads
66000 60’ BOXCAR ‘
efcol €0’ BOXCAR
68002 60/ BOXCAR

# -all with THRC pre-figes unless othermise moted



nota:

I.D. Number Rescxiption
ER92002 TANPER

NR83003 BALLAST REGULATOR
MR92003 . LINER

(THA #223) SPERDER

"NT39003 WEED SPRYAER UNIT
.MV87001 TRACK MOBILE

0SS - indicated out-of-sarvice, not operaticnal.

Model/Status

Nodel BJB

KERSAAN 236-1-~-12, 0SS
m.ng “3
FAIRMONT, IGC 9043
AS-MADE, SNYDER INDS.,
truck mourntable
Nodel TH-7, OSS



ASSET ID No.

NT86001
KT870C2
XT870013
MT83001
KY89002
MNT89003
MT890Q5
MT89006
MT90002

(TMA # 247)
(TMA 7 24S6)

(THMA # 240)
(T™MA # 238)
(TMA £ 237)
(TMA # 226)

(THA # 138)
(Tl % 17¢) mTq2.00!

NMote:

(rw##115) mTa2002

MT 3100’
TE8T0°l

(Twh #+054)
(Tmb#193)
(T -9 "")
(T 181)
(x##53)
(T 241)
(rot# >1¢)

(TMRF217)
m 23y

SAINTEMANCE TOXILY (NOT HAND) :

DESCRIPTION

BEYDRALLIC FLOOR JACX
BENCH GRINDER
GAS POWR'D CHAINSAW

HYDRALLIC PRESS/BREAK

ELE. BENCH GRINDER
P, Dudy Locomshve Jucte

B Duty Locopatirs Jacht

Strfivmary ARY Compesser

Lscoln arc welder

b reease U°H‘7 € tester

. re -&l" 'ij

re -rmt frog
past wWaShe,

Locoms Fire Saur
L3¢o motwe @ccess wdr¥
S Faod

Craftsman "n” Lawe
Teuctoe

SHiINl Ges Wead Wacke-
Home [i4e Cham Sew

COMMENT/STATUS

Connersville, 0Ss
Model TKE83168, QSs

RACINE MCPF.
TOPPER MFG.

LINCOLN, Nodsl AC-2238
LINCOULN, NModel NP22SG7
Ser. No. Al172910
STIML, Model P366
SEARS/CRAFTSMAN Model
¥11" Cat. No. 1917,
254730, Ser. No.

- 0318928003044

Auto, orange
MAKITA Model 5080
HOMELITE Model XL,
Ser. No. AN3090790, 055
30-Ton,  CAROLINA,
Model CP10G, 25711
CENTRAL MACHINE

Red ) wheeled

OSS - out of service, not operational.

6]0@.} vJ/!c;,'&J

poadel AC-225-5 ,Gde 8370 ~ofc

rrode] 5243, EV=3 1933

Bl w) Red T
yc”bw

‘mede] Q1.254752

S 03)29285c03yy
558



INOtANA HI-RAIL CORP.

BADIQ INVENTORY
Rada
vehiie Rad> $1 A 51
YR 79GC3 4ZEFNGI2C<
VL 900CS 41 A26697
v 902! 30<S0<S0Qs¢
va 92609 68!A16873
VR 79002 41434607
VR 93663 41A4:638
VR §2001 681A0808S
VL 80043 41A5232!
VR 93002 881A13778
VR 93004 881A9788
Vi, 92008 Jo6Aa1387S
Vi 92006 681408366
VL 93002 JO9A 14802
VL 93001 681A004 13
VH 73001 JO0SA13742
VL 310C4 J0GA: 4882
Unassignec 305A1 4145
- 41A4730S
- 41A39069
- 261A17481
- 309414289
‘ : Shoo
Def'ance 7arg Office 681A6550
Vehicle Radio com h Yu4b
CO:;:‘;:( Yars Gfvice No*
eraviile Y2 Office ad
Vehicke Redis < :?--ﬂ 14673, os—Crr-2
A-J.-.‘ _‘ng.‘e,, 3 gS-*0 &
=T 30 L7GANG 1507 . RELM
- L7GAJ0 132X )
- 15205169503 N
‘ 1SE0S 16903 T
- MN7I3IA -
T Q0 €SIAQGIY 4 HT G2
- SSAQGTI!S :
- 3514P010S0O
- 5SAPUI8T7

i Jioch
"’;"‘ “""' B aTw T6%Ssa
N pre 45?2 o002
Haeid Radio port lion

(D Howd 8ad boffer=

003827
005232
0CS<2!
003327
0CsS235

Roowy

Regency

Rt;edt,
Astrepy

M\‘,’;ro, a & .5
A 3

' 2t Y
metornle (THEs O7Y/ )
motecidq
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(AN ADeawrer Fila f‘akﬂuﬁl

21; S-Draweer File Cabinet

(2) Desks with overhead credenza
(2) Printer Stands

(1) Metal Storage Cabmet

(1) 6-Section Binder Storage

(2) Amm Chais (swivel)

(1) Roiting File Bin

(2) 10-Key Calculators.

@) p«m“w-(pak;op)?

STORAGE ROO : i
(2) 2-Drawer File Cabigets :

- (1) 2-Drawer File Sa.fe Labmet
(1) Desk’ :
(5) 4-Druwe: Filo Cabmets :
(2) S-Drawer File Cabigets -
(1) Storage Cabmmet
(5) Open Sumrage Sh:lvmgUmh
(1)  Arm Chair (Swivel),

JDP OFFICE
(1) -Desk
(1) Arm Chair (Sw:vel)r '
(1) 2-Drawer File Cabinet
(4) Five-Drawer File Ckbmcts
1) PonterStand™ - .

- GPB OFFICE P
‘(3)  4-Drawer File Cahqmm
(1)~ 2-Shelf Bookcase : :
() 5-Shelf Bookcase |

(2> Guest Chairs :
(1) Arn Chzir (Swivel)

(1) Folding Table

(1) Desk

(1) Credenza .
(1) * Small Metal Lacker

(1) Gresse Board {

CONFERENCE ROOM :
(1) - Green Wooden Cabinct -

:(1) Folding Conferencé Tabie
(3) GrowseBoards &
(1) Coffee Maker
(1) Refrigerator : :
(1) Open Shelf Storage Cabinet
(1) Microwave Oven ;

OUTSIDE STORAGE
(1) Desk

(DO ~Da r—dbld 10

COPY/FAX ROOM

£1N
\4

¢))
1
M
@
¢y
2
)
M
M
)]
1))

HP Fzx 310

Canon Faxphone BS50 —-
Copier: Savm 9130

Capres Storage Cabmet
Desks

Printer Stand

5-Sheif Book Cases
3-Shelf Book Case

Open Shelving Storage Umnit
Storage Cabinet

Dot Matrix Printer FX-286
Dot Matrix Printer FX-1050

JRO OFFICE

10))
O
Q)
M
M
&)
@
)

Bookshealf with lower cabinet
2-Shelf Bookcase

Printer Staxrd

Desk with Wing

2-Diawer File Cabmet
Credenxa

Guest Chairs

Arm Chair Swivel

TAY OFFICE

O
L))
Q)
@
M
M

5-Shelf Bookcase
2-Shelf Bookcase
Folding Table
Guest Chairs

Desk

A Chair (Swivel)

RIU OFFICE

&)
)
(1)
)
0]
M
@
™

4-Drawer File Cabinets
Bookshelf with jower cabmet
5-Shelf Bookcase

Round Canference Table
Desk

Acm Chair (Swivel)

Guest Chairs

Printer Stand

RECEPTION AREA

&)
@
@
@
¢))
O]
(1)

Mctal Desks

Printer Stazds

Guest Chuire
Secretimial Chairs
Typewriter Xerax 605
Postage Mcter (Rented)
Postage Scalc (Rented)

&(1) Small Magazine R:‘é

OTHER

0Nk

Telephone System  NOrStar
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Qther:

1 PC 3810 Piotrer
| Teldyrlc/ petes [plefler < mode| marc I (oo #23¢) — Sovfh 3ffrce

SCFTWARE -

Ralicar Management Software dn comoutersvsﬁan"n and In stack disks In Accounting
area)

RIght Hand Man Software (In computer system and In Fax area)
Noveil Network Software (in computer system and in FAX area)
MAS90 Accounting Software (In computer system and In Accounting area)

Y Sef oF TRES SOfFware

and 9 [l oftr dFFRe equipresy, Sufplcs, parts, Todls,
Frrtuies msf offerike Jsted .



SCHEDULE II

LEGAL DESCRIPTION
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Wabash Central Railroad Corporation

Defiance Line

Huntington County, Indiana
All those strips, pieces or parcels of land situate, lying and betng in Section 24,
Section 23, Section 22, Section 21, the South Half and Northeast Quarter of
Section 20, the Southeast Quarter of Section 19, and the North Half and
Southwest Quarter of Section 30, Township 26 North, Range 10 Eas:; the
Southeast Quarter of Section 25, and the North Haif and Southwest Quarter of
Section 36, Township 26 North, Range $ East, Huatington County, Indiana, being
that portion of the right of way for Norfolk and Western Railway Company’s main
track as 1t runs between Douglas, Ohio, and Van Buren, Indiana, bounded on the
cast by the common line between Wells County and Huntington County, Indiana
said line crossing the original centeriine of said main track at Railroad Valuation
Station 6990+10, more or less (approximate Milepost Location 132.4), and
bounded on the west by the common line berween Huntington County and Grant
County, Indiana, said line crossing said original centerline of main track at Railroad
Valuation Station 7417+82, more or less (approximate Milepost Location 140.5),
containing 70 acres of land, more or less, and being located substansially as shown
on Drawing Number RD-97-0039-R1 (Sheets 1 through 5, inclusive, of 5), dated
July 9, 1997, revised September 23, 1997, attached hereto and made a part hereof.
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Maumee & western nad
pDefiance Line
Henry County, Ohio
All those siips, piecas ar parcals ¢fiand situate, lying and being in the West Haif
of Section 30, Township 6 North, Rangs 8 East; the South Ealf of Szcuion 23, the
Nemhwest Quartar of Section 36, the North Half and Soutawest Quarter of
Section 35, and the South Half of Seztion 34, Townshup 6 North, Range 7 Zasy;
the Northwes: Quarter of Section 3, the North Half aad Southwest Quarter cf
Section 4, the South Half of Section 3, the Northwest Quartar of Secuon §, and
Section 7, Township 5 North, Range 7 East; the Southeast Quarter of Section 12,
the North Half of Section 13, the South Half and Northeast Quarter of Sectian 14,
the Northwes: Quarter of Section 23, the North Half and Southwest Quarter of
Secdan 22, the South Half of Section 21, the Northwest Quarter of Seclon 28, the
North Half and Southwest Quarter of Section 29, the South Half of Secuon 30,
and the North Half of Seczion 31, Township § North, Range § East; all lying in
Henry Counry, Ohio, being that poruan of the right of way for Norfolk and
Western Raitway Company's main track as it runs betwesn Liberty Center, Ohio
and Woodburr, Indiana, bounded on the east by a line perpendicular to the criginal
canterline of said main track at Railrcad Valuation Station 1463+79 (Railroad
Milepost Location T-28.00), and bounded an the west by the common fine
betwesn Heary County and Defiance County, Ohio, said line being the west line of
Section 31, Townstup 5 North, Range 6 East, and also crossing said original
centerline of main track at Railroad Valuagoen Starion 2212+39.6, more or less,
containing 173 acres of land, more or less, and being located substandally as
shown on Drawing Number RD-$7-0041-R1 (Sheets 1 through 8, inclusive, of
23), dated July 23, 1997, revised September 23, 1997, attached hereto and made 2

part hereof,

LESS AND EXCEPT any portion of the abave described praperty previously
conveyed to unnamed parties.



Wwabasna Ceptral fairlrzoad Jo-toraticn
Bluffton Line

Caunry of Wells, State of Indiana, t0-wit:

DARCET ANT

All those szips, pieces or parcels of land sftuate, lying and being in the Southwest
Quarter of Seczian 20, the Northwest Quarter of Secgion 30, and the South Falf of
Sectian 19, Township 27 North, Range 13 Easg; the West Half and Northeast
Quarter of Secsion 25, the South Half of Secdion 26, the Northwest Quant=r of
Secion 35, Seston 34, and the South Half of Secdon 33, Township 27 North,
Range 12 East, Wells Caunry, Indiana, being that portion of the right of way for
Narfolk and Western Railway Compamy’s main track as it runs beswesn Douglas,
Ohio, and Van Buren, Indianz, bounded on the northeast by the easterly iime, s
extended, of that property described in 2 deed from Peter Hewick and Catherine
Hesrici, his wife, to the Taleda, Deiphos & Burfington Raflway Company, dated
December 27, 1879, recarded in De=d Book 7, Page 447, Wells Coumty, Indiana
Records; said easterty line, as extended, crossing the original centerline of s2id .
main track az Railroad Valustion Sadon 6215+32 (appreximate Railroad Milepost
117.8) and bounded an the west by the exsteriy right of way line for Norfolk and
Westen Railway Company’s main track (former The Lakes Erie and Western
Railroad Company main mack) as it runs between Muncie and Fort Wayne,
Indiana, said right of way line being 34.5 feez castwardly from, as measured normal
to, the centertine of last said main track, and crossing the cemerfine of Norfolk and
Western Railway Company’s main track as it runs becwesn Douglas, Ohio, and
Van Buren, [ndiana st Railroad Valuation Station 6492+52, more or Jess,
conuining 38 acres of land, more or lexs, and being located substantially as shawn
on Drawing Number RD-97-0037-R{ (Sheezs | through 4, inclusive, of 4), dazed
Iuly 9, 1997, revised September 25, 1997, amached herezo and made a part hereaf.

LESS AND EXCEPT any portion of the above described property previously
conveyed t0 unnamed parties.

BARCEI TWO

All those szips, piecas or parcels of land situate, lying and being in the Southwest
Quarter of Section 4, the Southeast Quarter of Section §, the North Half of
Seczian 8, the North Half and Southwest Quarter of Section 7, Township 26
North, Range 12 East; the South Half of Section 12, the Northwest Quarter of
Seczion 13, the North Half and Southwest Quarter of Secsion 14, the South Kalf
of Sezgion 15, the Northwest Quarter of Section 22, the North Ealf of Section 21,
the North Half of Seczion 20, and the North Half of Seczion 19, Towmship 26
North, Range 11 East, Wells County, Indiana, being that portion of the right of
way for Norfolk and Westem Railway Company’s main track as it runs berwesn
Douglas, Ohic, and Van Buren, Indizna, bounded on the easz by a line normal to
the original centeriine of said main orack 22 Railroad Valuation Stazion 6536+64
(Miicpos: Locanion 123.80) and bounded an the west by the common line berween
Wells County and Huntington Counry, Indiana, s2id line crossing said original
centerline of main track at Railroad Valuation Station §990+10, more or less
(approximate Milepost Location 132.4), conraining 126 acres of land, more or
less, and being located substandally as shown on Drawing Number RD-$7-00338-
R! (Shee:s | through 6, inclusive, of §), dated July 9, 1997, revised September 23,
1997, amtached hereto and made a part hereof.

LESS AND EXCEPT any portion of the above described property previously
conveyed 1o unnamed parties.



llrooratith

wagasa Central Railrsac
Bluffton Line
Ceunty of Grant, State of Indiana, to-wit:

All thase strips, pieces or parcels of land sftuate, lying and being in the Zast Half
and Southwest Quarter of Section 2, the Northwest Quarter of Section 11, the
East Half and Southwest Quarter of Secdon 10, the Northwest Quarter of Secdon
15, and the North Half of Section 16, Township 25 North, Range § Zast, Grant
County, Indiana, being that portion of the right of way for Norfolk and Westemn
Railway Company’s main wack as it runs between Douglas, Ohio, and Van Buren,
Indiana, bounded on the east by the common line berwesn Huntngton County and
Grant County, Indiana, said line crossing the original centeriine of said main wack
at Railroad Valuadon Station 7417+82, mare or less (approximate Milepost
Location 140.5), and bounded on the west by a line perpendicular to said original
centeriine of main track at Railroad Valuation Station 7616+591 (Milepost Location
144.20), containing 39 acres of land, more or less, and being located substangally
as shown on Drawing Number RD-97-0040-R1 (She=ts 1 through 3, inclusive, of
3), dated July 9, 1997, revised September 23, 1997, attached hereto and made a

part hereof



Maumee & Western Railroad

. Corzcratien

Defiance Line

Counzy of Allen, State of Indiana,

10-W1L:

All those strips, piecas or parcels of land situate, lying and being in Fractional
Secton Quarter, the South Half of Seztion 15, the Northwest Quarter of Secson
22 the North Half and Southwest Quarter of Section 21, and the South Half of
Sectian 20, Township 31 North, Range 15 East, Allen County, Indiana; being that
portian of the right of way for Norfolk and Western Ratiway Comparry’s main
track as it runs betwesn Liberty Center, Ohio and Woodburn, Indiana, bounded on
the east by the common line berween the states of Indiana and Ohio, said Ine
crossing said original ceateriine of main track at Raiiroad Valuadon Staton
3985+81, more ar less, being bounded on the west by a line perpendicular to said
original centeriine of main track at Railroad Valuation Station 4158+30 (Ratlroad
Milepost Location T-75.00), containing 40 acres of land, more or less, and being
located substantially as shown on Drawing Number RD-97-0041-R1 (Shests 22
and 23 of 23), dated July 23, 1997, revised September 23, 1997, attached hereto

and made 2 part hereof.

LESS AND EXCEPT any portion of the above described property previously
conveyed to unnamed parties.



Defiance Line _
Ohio

iance County, | o ..
Mg?ugfé% € eaterh Railzcad Corperation

All thesa simins, plecas or parcals of land sitiate, lying and being in the Zast Hall
and Southwes: Quarter of Sestion 36 and the Southeast Quartar of Secicn 35,
Township § North, Rang= 5 East; the North Half of Sexion 2, the East Halfand
Soutnwest Quarter of Section 3, the Northwest Quartar of Section 10, the North
Half and Southwest Quartzr of Sectian 9, the South Half of Section 8, the
Northwest Quarter of Section 17, and Setian 18, Township 4 North, Range 5
East; the Southeast Quarter of Section 13, the North Half of Sestion 24, the East
Half and Soutnwest Quarter of Se<tion 23, the North Half of Sexion 25, the East
Half and Scouthwest Quarter of Section 27, the South Half of Section 28, the
Northwest Quarter of Sextion 33, the North Half and Southwest Quarter of
Section 32, and the East Half and Southwest Quarter of Section 31, Township 4
North, Rangs 4 East; and the Southeast Quarter of Section 36, Townshup 4 North,
Range 3 East; all lying in Defiance County, Ohic, being that portien of the rigit of
way for Norfolk and Westem Railway Company’s main track as it runs betwesn
Liberty Center, Ohio and Waodburn, Indiana, bounded on the east by the commoan
line berwe=n Henry County and Defiance County, Ohig, said line being the east
line of said Section 36, Township 5 North, Rangs § East, and also crossing said
original centerline of main track at Railroad Valuation Station 2212+59.6, more or
less, and bounded on the west by the commaon line betwesn Deflancs County and
Paulding County, Ohio, said line being the south line of said Section 36, Township
4 North, Range 3 East, and also crossing said original centerline of main track at
Railroad Valuation Staton 2967+80, more ar less, containing 175 acres of land,
mare or less, and being located substantially as shown on Drawing Number RD-
$7-0041-R1 (She=ts 8 through 13, inclusive, of 25), dated July 23, 1997, revised
September 25, 1997, antached hereto and made a part hereof.

LESS AND EXCE?PT any portion of the above described property previously
conveyed to unnamed parties.



sTern v Ao oofTeration
vaymee & weslern SaLlrsag w2fs <

Defiance Line
paulding County, Ohio
¢ being tn the Neorth Half

All thase sirizs, pizeas or parcais of [and sttuarte, lying and
ecticn 2, the Ez:: Haif

of Se=zion |, the Norta Haif and Southwast Quartsr of Secuicn 2, €
and Southwsst Quarter of Section 3, the South Half of Sectian 4, the
of Seztion 9, the North Half and Southwest Quarter of Seztion 8, and the East
Half and Southwest Quartar of Section 7, Township 3 Naorth, Range 3 Zast; the
Southeast Quartar of Section 12, the North Half of Se=zion 13, the North Half and
Southwest Quartsr of Section 14, the North Half of Section 13, the Southeast
Quarter of Seztion 16, the North Half of Section 21, the North Half and

Southwest Quartar of Section 24, the North Half of Seztion 23, the North Half
and Southwest Quarter of Sestian 26, the South Half of Sestion 27, the Southeast
Quarter of Seztion 28, the North Half of Section 33, and the East Half and
Southwest Quarter of Section 32, Townsiup 3 North, Range 1 East; the West
Half of Section 3, the South Half of Seztion 6, and the Northwest Quarter of
Section 7, Township 2 North, Rangs | East, all lying in Paulding County, Ohio,
b:irxg that poruon af the right of way for Norfolk and Westem Railway Company’s
main track as it runs betwesn Liberty Center, Ohio and Woodburn, Indiana,
bounded on the east by the camman line berwesn Defiancs County and Paulding
County, Ohio, said line being the north line of said Seztion 1, Township 3 North,
Range 4 East, and also crossing said original ceatarline of main track at Railroad
Valuation Station 2967+80, more or less, and bounded an the west by the
camman line berwesn the states of Indiana and Ohio, said line crossing said
original centerfine of main track at Ratlroad Valuation Station 3983+81, more or
less, containing 253 acres of land, more or less, and being located substantally as
shown on Drawing Number RD-97-0041-R1 (She=zs 15 through 21, inclusive, of
25), dated July 25, 1997, revised September 23, 1997, attached hersto and made a

part heresf.

LESS AND EXCEPT any portion of the above described property previously
conveyed to unnamed parties.



-

ALL THAT Cetam prece. TP of parcel of land, togsther wath
mick and apourtenances diereun. situated partly in the Cinv of
Connersville, Fayerte County. and partly in the City of Beeson,
Wayne County, Suatec of Indiana. being a portion of the nght of
way of raifroad of Couosolidated Rail Corporauon (formerly
Cleveland, Cincinnan, Chucago and Sant Lows Ralway
Company) known as the White Water Running Taack. and
idenndfied as Line Code 8345 in the records of the United States
Railway Association. being all that real property lying in. uader,
above and along. continuous to adjacent to that part of the Raslroad
lying berween the following two (2) described lines,

BEGINNING 1) a line drawn at right angles to center line station
3643+358, being the exisung lateral cut hine berween Indiana Hi-
Rail Corporation and Whitewater Valley Railroad Company M. P.
69= in Fayexe Counrty, [ndiana and extending 2) to the lne
dividing the Northwest quarter of the Northeast quaster and the
Scuthwest quarter of the Northeast quarter of Section 25, T1SN,
RI2E, Wayne Caunty as indicated by "PS" on Grantor's Case Plan
Number 66391, Sheets | through § which are incorporated in Deed
Record 04918, filed January 16, 1982, at boak Record 417, Page
321 in the in the Office of the Recorder of Fayette County, Indiana

BEING porticns of the same premises which George W. Bewz, Ir.,
as rustee of the property of the Cleveland, Cincinnad, Chicago and
Saint Louis Railway Company. Debwr, by Coenveyance
Documents Number CCC&StL-CRC-RP-36, dated March 29,
1976 and recorded Octwaber 11,1978 in the Recorder's Office of
Fayerte Counrty, Indiana in Book 79 at page 62 &c (Inscument
Number 107162); and by Conveyance Document Number
CCCLSIL-CRC-RP-61, dated March 29, 1976 and -=corded

Octaber 25, 1976 in the Recorder's Office of Wayne County,
Indiana in Book 400 at page 366&¢s (Inszument 7896); granted and

k convaeyed unto Consohdated Rail Corporation.

SUBJECT. however, (o (1) whatcver righes the Scate of Indiana,
Local Municipalides and public may have to use any roads, sweets,
alleys or ways which may coss the hereinbefore described
premises; (2) any sweams Or water ways passing under, over,
actoss or through the heremnbefors described premises: and (3) my
casements or agreements of record or otherwise affecting the land
hereby conveyed, and to the state of facts which a personal
inspection or accurate survey would digclose, and to any pipes,

wires, pales, cables, culverts, drainage courses or systems and their -

Zppuntenances Qow existng aor remaining ic. on, under, over,
across and through the herein esnveyed premises, together with the
right ta maintain, repair, renew, replace, use and remove the same.

EXCEPTING THEREFROM: Propaty heretofors conveyed o
Whitewater Valley Railroad Companty, and Indiana Not-for-Profit
Corporation. by deed dated February 20, 1990 and recorded the

— dayof R at Deed Record |, Page
in the Office of the Recorder of Fayette County, and more
particularly described as follows:

ALL THAT CERTALN piece, stip or parcel of land. together
with track and appurtenances therean, Situated paztly in the City of
Connersville, Fayerte County, and partly in the City of Beeson.
Wayne County, Stat= of Indiana, being 2 portion of the right of
wty or ralroad of Counsolidated Riil Corporadon (Formely
Cleveland, Cincinnati and Chicago & St. Louis Railway Company)
known as the White Water Rumning Track, and identified as Lize
Cade 8345 in records of the United States Railway Associadon,
being all thar real propemty lying ia under, above, aiong. continuous
10 and adjacent to thar part of the Railroad lymg betwesn the
following two (2) described lines:

gEGINan'G 1) a line drawm at right sngles to center line
statign 3581+30, being the existng lasteral cut line betweea
Consolidated Rail Corperation and Whitewater Valley Railroad
Compray MP 67.9 in Fayetre County, and exteading 2) to g line
drawn « right angles to eenter line station 3643+53. MP €9.0 in
Fayerte Counry, IN.

RMW Ventures, Lower Connc:vang
Fayette County, Indiana and )
Wayne County, Indians

CSNC Pailroad Corporation

Line



SCHEDULE III

OPERATING AGREEMENTS

ALDD\82029 1 .



1. Box car lease on Ford cars from GE and Jease for 14 covered Hopper cars.

2. All railroad crossing agreements including but not limited to the Crossing }Lgrccmeﬁt
with CSX at Defiance, Ohio and the Crossing Agreement with the Indiana & Ohio Railroad

at Liberty Center, Ohio.
3. All leases, licenses or agreements with third parties.

4. Trackage Rights Agreement with the Whitewater River Valley Railroad and CSC at
Connersville, Indiana.

5. Joint Facilities Agreements and interlocking agreements [or CSX at Defiance, Ohio
und the Indizne & Ohio Railroad at Liberty Center, Ohio.

6.  Joint Facilities Agreement at Connersville, Indiana.
7. All sidetrack agreements.
8. Trapsportation Contracts, including but not limited to, that of Coughlin Corporation.



SCHEDULE 1V

ASSIGNED AGREEMENTS

ALDD\82029 1
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Date: 3/5/98

RE: Check # 0008-13-31/420 dated: 3/3/98 for $ 462.00

Total cest of Recordation filings: $ 192.00.

A refund for $ 270.00 is being done.

No._ ©OO& 1331420
&R Fitth Third Bank ot

CINCINNATI, OHIO FiF it :
Manch 3 19 98
P%RE%Q%’? Sucface Tramsporfatod Board — s Y6205
S venr. Aunchid aists tr doBlisand p cots e

PLEASE ENTER ACCO%T NUMBER HERE
ERy Qial TAT 1 38
LYY Ty E 8L L /\sﬂ&’&m@,o‘/&%

0L 20003 iL0g
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$2,600,000 LOAN FACILITY
LOAN AND SECURITY AGREEMENT
among .

RMW VENTURES, LLC, BORROWER

and
THE FIFTH THIRD BANK, LENDER

Dated as of February 27, 1998

0COG\93123_1
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This Agreement is entered into as of the 27th day of February, 1998, between RMW
Ventures, LLC, an Indiana limited liability company, (the “Borrower”) and The Fifth Third Bank,
an Ohio banking corporation (the “Bank”).

Section 1. Definitions.
1.1 Specific Definitions. The following definitions shall apply:

“Account Debtors” means Borrower’s customers and all other persons who are
obligated or indebted to Borrower in any manner, whether directly or indirectly, primarily or
secondarily, contingently or otherwise, with respect to Accounts or General Intangibles.

“Accounts” means all accounts (whether or not Eligible Accounts), contract rights,
instruments, documents, chattel paper, and all obligations in any form arising out of the sale or lease
of goods or the rendition of services by Borrower; all guaranties, letters of credit and other security
for any of the above; all merchandise returned to or reclaimed by Borrower; and all books and
records (including computer programs, tapes and data processing software) evidencing an interest
in or relating to the above.

“Acquisition” means the purchase by Borrower of substantially all of the assets of the
Purchased Business pursuant to the terms of the Acquisition Agreement.

“Acquisition Agreement” means a certain Agreement of Sale and Purchase by and
between Borrower as Buyer and Seller, dated November 22, 1996.

“Affiliate” means, as to Borrower, (a) any person which, directly or indirectly, is in
“control of; is controlled by or is under common control with, Borrower, or (b) any person who is a
director, officer or employee (i) of Borrower or (ii) of any person described in the preceding clause
(a). For purposes of this definition, control of a person shall mean (a) the power, direct or indirect,
(1) to vote 10% or more of the securities having ordinary voting power for the election of directors
of such person or (ii) to direct or cause the direction of the management and policies of such person
whether by contract or otherwise, or (b) the ownership, direct or indirect, of 10% or more of any
class of equity securities of such person.

“Cash Flow” means earnings before interest, taxes, depreciation and amortization
(EBITDA) as determined in accordance with generally accepted accounting principles minus capital
expenditures paid for in cash and not financed, scheduled principal payments, interest and taxes.

“Default” means any event that, with the giving of notice or the passage of time, or
both, would be an Event of Default.

“Eligible Accounts” means those accounts which are due and payable within ninety
(90) days from the date of invoice and are not more than ninety (90) days old measured from the date
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of invoice, have been validly assigned to Bank and strictly comply with all of Borrower’s warranties
and representations to Bank; but Eligible Accounts shall not include the following: (a) Accounts
with respect to which the Account Debtor is a shareholder, officer, employee or agent of Borrower,
or a corporation more than 5% of the stock of which is owned by any of such persons; (b) Accounts
with respect to which the Account Debtor is not a resident of the United States; (c) Accounts with
respect to which the Account Debtor is the United States or any department, agency or
instrumentality of the United States; (d) Accounts with respect to which the Account Debtor is any
State of the United States or any city, town, municipality or division thereof; (e) Accounts with
respect to which the Account Debtor is a subsidiary of, related to, affiliated or has common officers
or directors with a Borrower; and (f) any Accounts of a particular Account Debtor if Borrower is or
may become liable to that Account Debtor for goods sold or services rendered by that Account
Debtor to Borrower; (g) any Accounts owed by a particular Account Debtor if more than fifty percent
(50%) of total balances of Accounts owed by such Account Debtor are due with respect to invoices
more than ninety (90) days old; (h) any Accounts owed by an Account Debtor who does not meet
Bank’s standards of credit worthiness, in Bank’s sole credit judgment exercised in good faith; and
(i) any Accounts deemed ineligible by Bank based on such credit and collateral considerations as
Bank may deem appropriate.

“Environmental Indemnity” means the Environmental Indemnity, Release and Hold
Harmless Agreement of even date from Borrower and Guarantors in favor of Bank.

“Environmental Laws” means all federal, state, local and foreign laws relating to
pollution or protection of the environment, including laws relating to emissions, discharges, releases
or threatened releases of pollutants, contaminants, chemicals, or industrial, toxic or hazardous
substances or wastes into the environment (including without limitation ambient air, surface water,
ground water, or land), or otherwise relating to the manufacture, processing, distribution, use,
treatment, storage, disposal, transport, or handling of pollutants, contaminants, chemicals, or
industrial, toxic or hazardous substances or wastes, and any and all regulations, codes, plans, orders,
decrees, judgments, injunctions, notices or demand letters issued, entered, promulgated or approved
thereunder. ' '

“Equipment” means all machinery, machine tools, equipment, fixtures, office
equipment, furniture, furnishings, motors, motor vehicles, tools, dies, parts, jigs, goods (including,
without limitation, each of the items of equipment set forth on any schedule which is either now or
in the future attached to Bank’s copy of this Agreement), and all attachments, accessories,
accessions, replacements, substitutions, additions and improvements thereto, and all supplies used
or useful in connection therewith.

“Excess Cash Flow” means for any period of determination, a positive amount,
determined in accordance with GAAP, if any, equal to that amount of cash earned by of the

Borrower’s in excess of Cash Flow as defined herein, on a consolidated basis.

“Facility” has the meaning set forth in Section 2.1.
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“Funded Indebtedness” means all Indebtedness (i) in respect of money borrowed or
(i) evidenced by a note, debenture (senior or subordinated) or other like written obligation to pay
money (including the Subordinated Debt), or (iii) in respect of rent or hire of property under leases
or lease arrangements which under Generally Accepted Accounting Principles are required to be
capitalized, or (iv) in respect of obligations under conditional sales or other title retention
agreements; and shall also include all guaranties of any of the foregoing.

“General Intangibles” means all general intangibles, chosen in action, causes of
action, obligations or indebtedness owed to Borrower from any source whatsoever, and all other
intangible personal property of every kind and nature (other than Accounts) including without
limitation patents, trademarks, trade names, service marks, copyrights and applications for any of
the above, and goodwill, trade secrets, licenses, franchises, rights under agreements, tax refund
claims, and all books and records including all computer programs, disks, tapes, printouts, customer
lists, credit files and other business and financial records, and the equipment containing any such
information.

“Guaranties” means the Continuing Guaranty Agreement from Spencer Wendelin,
an individual; the Continuing Guaranty Agreement of Transmark Associates, Inc.; and the continuing
Guaranty Agreement from C&NC Railroad Corporation, Maumee & Western Railroad Corporation,
and Wabash Central Railroad Corporation, jointly and severally.

“Indebtedness” means (i) all items (except items of capital stock, of capital surplus,
of general contingency reserves or of retained earnings, deferred income taxes, and amount
attributable to minority interest if any) which in accordance with generally accepted accounting
principles would be included in determining total liabilities on a consolidated basis (if Borrower
should have a Subsidiary) as shown on the liability side of a balance sheet as at the date as of which
Indebtedness is to be determined, (ii) all indebtedness secured by any mortgage, pledge, lien or
conditional sale or other title retention agreement to which any property or asset owned or held is
subject, whether or not the indebtedness secured thereby shall have been assumed (excluding non-
capitalized leases which may amount to title retention agreements but including capitalized leases),
and (ii1) all indebtedness of others which Borrower or any Subsidiary have directly or indirectly
guaranteed, endorsed (otherwise than for collection or deposit in the ordinary course of business),
discounted or sold with recourse or agreed (contingently or otherwise) to purchase or repurchase or
otherwise acquire, or in respect of which Borrower or any Subsidiary has agreed to apply or advance
funds (whether by way of loan, stock purchase, capital contribution or otherwise) or otherwise to
become directly or indirectly liable. :

“Insolvency Event” means, with respect to a person, any of the following: a court
enters a decree or order for relief in respect to such person in an involuntary case under any
applicable bankruptcy, insolvency or other similar law then in effect, or appoints a receiver,
liquidator, assignee, custodian, trustee, sequestrator (or other similar official) of such person or for
any substantial part of its property, or orders the wind-up or liquidation of its affairs; or a petition
initiating an involuntary case under any such bankruptcy, insolvency or similar law is filed against
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such person; or such person commences a voluntary case under any applicable bankruptcy,
insolvency or other similar law in effect, or makes any general assignment for the benefit of
creditors, or fails generally to pay its debts as such debts become due, or takes corporate action in
furtherance of any of the foregoing.

“Inventory” means any and all goods, supplies, wares, merchandise and other tangible
personal property, including raw materials, work in process, supplies and components, and finished
goods, whether held for sale or lease, or furnished or to be furnished under any contract for service,
and also including products of and accessions to inventory, packing and shipping materials, and all
documents of title, whether negotiable or non-negotiable, representing any of the foregoing.

“Letter of Credit” means the letter of credit issued by the Bank on the date of this
Agreement in the original face amount of $600,000, drawn on the account of Borrower to the benefit
of the Ohio Rail Development Commission, which is a irrevocable yet declining one year letter of
credit, renewable annually upon payment of the letter of credit fee of 1.5%.

“Letter of Credit Note” means the Note attached hereto as Exhibit 2.3 in the original
face amount of $600,000 declining as the outstanding face amount of the Letter of Credit declines
from year to year, with the Borrower being the maker and the Bank being the payee, dated the date
of this Agreement. ‘

“Letter of Credit Loan” means that loan made by Bank if the Ohio Rail Development
Commission ever draws on the Letter of Credit in accordance with the terms of the Letter of Credit.

“Lien” means any security interest, mortgage, pledge, assignment, or voluntary or
involuntary lien, charge or other encumbrance of any kind, including interests of vendors or lessors
under conditional sale contracts or capital leases.

“Lines” means three short-line railroads consisting of real estate, the improvements
thereon and all operating rights and licenses and associated tracks and certain other assets consisting
of personal property used in the operation of the short-line railroads which operate generally between
New Castle, Indiana and Connersville, Indiana; between Van Buren, Indiana and Craigyville, Indiana;
and between Liberty Center, Ohio and Woodburn, Indiana.

“Loans” means the Revolving Loans, Letter of Credit Loan and the Term Loan.
“Loan Documents” means this Agreement, the Notes, the Guaranties, the
Environmental Indemnity and all mortgages, instruments and documents securing Obligations, all

guaranties of Obligations, and all other documents delivered or required, as a condition to the
making of any Loan or otherwise, in connection with this Agreement.
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“Management Agreement” means that agreement between RMW Ventures, LLC and
Transmark Associates, Inc. entered into in connection with the management and operation of the
railroad business to be conducted by Borrower, dated as of December 19, 1997.

“Mortgages” have the meaning set forth in Section 3.12.
“Notes” means the Revolving Note, the Letter of Credit Note, and the Term Note.

“Obligation(s)” means all loans (including the Loans described herein), advances,
indebtedness and other obligations of Borrower owed to Bank of every description whether now
existing or hereafter arising (including those owed by Borrower to others and acquired by Bank by
purchase, assignment or otherwise) and whether direct or indirect, primary or as guarantor or surety,
absolute or contingent, liquidated or unliquidated, matured or unmatured, whether or not secured by
additional collateral, and including without limitation obligations to perform or forbear from
performing acts, all amounts represented by letters of credit now or hereafter issued by Bank for the
benefit of or at the request of Borrower, and all expenses and attorney’s fees incurred by Bank under
this Agreement or any other document or instrument related thereto.

“Operating Leases” means the six leases, one each between Borrower as lessor and
a corporate Guarantor as lessee, dated the date of closing, in which Borrower leases assets
(Equipment Leases for personal property assets and real estate leases for realty) relating to the
railroad to such lessee.

“Prime Rate” means the rate of interest per annum announced to be its prime rate
from time to time by Bank at its principal office in Cincinnati, Ohio, whether or not Bank shall at
times lend to borrowers at lower rates of interest or, if there is no such prime rate, then its base rate
or such other rate as may be substituted by Bank for the prime rate.

“Purchased Business” means the Indiana Hi-Rail railroad assets of Seller.
“Seller” means Sagamore National Corporation/Indiana Hi-Rail Corporation.

“Subordinated Creditors” means the junior creditors: State of Indiana, Department
of Transportation, the approximate 16 investors putting equity into the Borrower, and, the three Ohio
counties guarantying the loan from Ohio Rail Development Commission to Borrower, all with liens
junior and inferior to the liens of the Bank.

“Subordinated Debt” shall mean (i) minimum $1,200,000.00 subordinated financing
provided by the Ohio Rail Development Commission to close simultaneously with this Facility,
evidenced by documents satisfactory to Bank in Bank's sole discretion, so long as a subordination
agreement acceptable to Bank has been signed by guarantors of such loan, being three Ohio counties;
(i) a minimum of $600,000.00 in shareholder debt investments paid into the Borrower on or before
the date of this Agreement from a list of approximately 15 individuals listed on Exhibit A attached

0COG\93123 1 5



hereto; and (iii) approximate $800,000.00 loan from State of Indiana, Department of Transportation,
to close simultaneously with this Facility, evidenced by documents satisfactory to Bank in Bank’s
sole discretion, so long as a subordination agreement acceptable to Bank has been signed by such
lender.

“Subordinated Indebtedness” means Indebtedness that is subordinated to the
Obligations owed to Bank, in a manner satisfactory to Bank in form and substance, including the
Subordinated Debt.

“Subsidiary” means any corporation of which Borrower directly or indirectly owns
or controls at the time outstanding stock having under ordinary circumstances (not depending on
the happening of a contingency) voting power to elect a majority of the board of directors of said
corporation. '

“Tangible Capital Base” means the sum of the Tangible Net Worth of Borrower, and
all Subordinated Indebtedness.

“Tangible Net Worth” shall mean the total of the capital stock (less treasury stock),
paid-in surplus, general contingency reserves and retained earnings (deficit) of Borrower and any
Subsidiary as determined on a consolidated basis in accordance with generally accepted accounting
principles after eliminating all inter-company items and all amounts properly attributable to minority
interests, if any, in the stock and surplus of any Subsidiary, minus the following items (without
duplication of deductions), if any, appearing on the consolidated balance sheet of Borrower:

(i) all deferred charges (less amortization, unamortized debt discount and
expense and corporate organization expenses);

(i)  the book amount of all assets which would be treated as intangibles
under generally accepted accounting principles, including, without limitation, such items as
goodwill, trademark applications, trade names, service marks, brand names, copyrights, patents,
patent applications and licenses, and rights with respect to the foregoing;

(iif)  the amount by which aggregate inventories or aggregate securities
appearing on the asset side of such consolidated balance sheet exceed the lower of cost or market

value (at the date of such balance sheet) thereof; and

(iv)  any write-up in the book amount of any asset resulting from a
revaluation thereof from the book amount entered upon acquisition of such asset.

“Trustee” means R. Franklin Unger, Indianapolis, Indiana, under the Purchase
Agreement.
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1.2 GAAP and Uniform Commercial Code. All financial terms used in this Agreement,
other than those defined in this Section 1, shall have the meanings given to them by generally
accepted accounting principles. All other undefined terms shall have the meanings given to them
in the Uniform Commercial Code.

Section 2. Loan and Term.

2.1 Revolving Credit L.oans.

(a) Subject to the terms and conditions hereof, Bank hereby extends to Borrower
a line of credit facility (the “Facility”) under which Bank may make loans (the “Revolving Loans™)
to Borrower at Borrower’s request from time to time during the term of the Facility, in an amount
up to the lesser of (i) Three Hundred Thousand Dollars ($300,000 ) or (ii) the sum of eighty percent
(80%) of the net amount of Eligible Accounts. However, Bank shall have discretion at all times as
to whether or not to make any Revolving Loans. Bank may create and maintain reserves from time
to time based on such credit and collateral considerations as Bank may deem appropriate. Borrower
may borrow, prepay, and reborrow hereunder, provided that the principal amount of all Revolving
Loans outstanding at any one time shall not exceed Three Hundred Thousand Dollars ($300,000 ).
If the amount of Revolving Loans outstanding at any time exceeds those limits, Borrower shall
immediately pay the amount of such excess to Bank in cash.

(b)  On the date hereof and every thirty (30) days thereafter, and as otherwise
required by Bank, Borrower shall deliver to Bank a Collateral Report in the form of Exhibit 7.2
hereto. -

(c) On the Closing Date Borrower shall duly issue and deliver to Bank a Note in
the form of Exhibit 2.1(f) (the “Revolving Note”), in the principal amount of Three Hundred
Thousand Dollars ($300,000.00).

(d  AllRevolving Loans outstanding from time to time shall bear interest at a rate
one-half of one percent (.5%) per year above the Prime Rate of Bank in effect from time to time.
The interest rate shall change automatically upon each change in the Prime Rate. Interest will be
calculated based on a 360 day year and charged for the actual number of days elapsed, and will be
payable in immediately available funds at the principal office of Bank on the first day of each
calendar month although Bank shall charge such interest to Borrower’s account with Bank. Those
amounts shall thereupon constitute Obligations hereunder and shall thereafter accrue interest as
provided for in this Agreement.

After the occurrence of an Event of Default, the Revolving Loans shall bear interest
at a rate of 4% per annum above the rate that would otherwise be in effect, or in the alternative Bank
may impose a fixed charge of $50.00; this provision does not constitute a waiver of any Event of
Default or an agreement by Bank to permit any late payments whatsoever.
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(e) The term of the Facility shall expire on December 31, 1999, and the entire
outstanding principal balance of the Revolving Note, and all accrued interest, shall become due and
payable not later than that date. Borrower may prepay the principal balance of the Revolving Note
in whole or part at any time.

Until all Obligations have been fully repaid and this Agreement has terminated, Bank shall
retain its security interest in all Collateral then existing or arising thereafter, and Borrower shall
continue to immediately turn over to Bank, in kind, all collections received respecting the Accounts.

2.2 Term Loan.

(a) Bank agrees on the terms and conditions hereinafter set forth, to make a term
loan (the “Term Loan”) to Borrower on the date of this Agreement in the principal sum of One
Million Seven Hundred Thousand Dollars ($1,700,000 ). Borrower’s obligation to repay the Term
Loan shall be evidenced by its promissory note (the “Term Note™) in substantially the form of
Exhibit 2.2 hereto. The Note shall be dated the date of this Agreement. The principal amount of the
Term Note will be payable in monthly installments, due on the first day of each calendar month,
commencing April 1, 1998, with a final payment on March 1, 2003. The first twenty-four (24)
installments of principal shall each be in the amount of Seven Thousand Five Hundred Dollars
(87,500). The next twenty-four (24) installments of principal (being the twenty-fifth through forty-
eighth payments) shall each be in the amount of Ten Thousand Eight Hundred Thirty-Three Dollars
(510,833). The next twelve installments of principal (being the forty-ninth through fifty-ninth
payments) shall each be in the amount of Thirteen Thousand Seven Hundred Fifty Dollars ($13,750).
On March 1, 2003 the final installment shall be in the amount of the entire unpaid principal balance.
However, if the Facility is terminated (whether by acceleration of the Revolving Loans or otherwise)
prior to the stated maturity of the Term Loan, the Term Loan shall instead become due and payable
in full upon termination of the Facility.

(b)  Borrower shall pay interest to Bank on the outstanding principal amount of
the Term Loan at a rate per annum equal to the fixed rate of eight and 26/100 percent (8.26%).
Interest shall be calculated on the basis of a year of 360 days and charged for the actual number of
days elapsed. Interest shall be payable in immediately available funds at the principal office of Bank,
on the due date of each principal payment with a final payment on December 31, 2002, with Bank
charging the Borrower’s account. After the occurrence of an Event of Default, the Term Loan shall
bear interest until paid at a rate which shall be 4% above the rate that would otherwise be in effect;
this provision does not constitute a waiver of any Events of Default or an agreement by Bank to
permit any late payments whatsoever.

(©) Borrower may, upon at least 3 days’ notice to Bank, prepay the Term Loan
in whole or in part with accrued interest on the amount prepaid, provided that each partial payment
shall be in a principal amount of not less than Fifty Thousand Dollars ($50,000 ) and shall be
applied to the principal installments of the Term Loan in the inverse order of their maturities.
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2.3 Letter of Credit Loan.

(a) Bank agrees on the terms and conditions set forth herein to issue the Letter
of Credit at the Closing of this Loan. In the event that the Letter of Credit is drawn by The Ohio Rail
Development Commission, Borrower shall promptly pay to Bank the amount drawn under the Letter
of Credit. A draw under the Letter of Credit by The Ohio Rail Development Commission shall be
considered a Letter of Credit Loan. Borrower’s obligation to repay the Letter of Credit Loan shall
evidenced by Borrower’s Promissory Note (the “Letter of Credit Note™) in substantially the form of
Exhibit 2.3 hereto. The Note shall be dated the date of this Agreement. The principal and accrued
interest on the Letter of Credit Note shall be due and payable in full, on demand of Bank. The Letter
of Credit Loan shall bear interest as set forth in the Letter of Credit Note. After the occurrence of
Event of Default the Letter of Credit Loan shall bear interest until paid at a rate which shall be 4%
above the rate that would otherwise be in effect; this provision does not constitute a waiver of any
Events of Default or an agreement by Bank to permit any late payments whatsoever.

(b)  Borrower shall pay a Letter of Credit fee to Bank upon the initial issuance of
the Letter of Credit on the Closing Date in the amount of one and one-half percent (1.5%) of the face
amount of the Letter of Credit. Thereafter, the annual Letter of Credit fee for the renewal of the
Letter of Credit will be due by the fifth day of each February of each year that the Loan is in
existence. The amount of the Letter of Credit fee for each year shall be calculated based upon the
outstanding balance due from Borrower to The Ohio Rail Development Commission on the
$600,000 Loan between The Ohio Rail Development Commissioner as lender and the Borrower as
borrower.

() The Letter of Credit fee shall be paid in immediately available funds promptly
on or before the fifth day of each February of each year. The fee is one and one-half percent (1.5%)
of the amounting owing from Borrower to The Ohio Rail Development Commission on the $600,000
portion of the loan in the total amount of $1,200,000 from The Ohio Rail Development Commission
to the Borrower, as certified by Borrower and The Ohio Rail Development Commission. This
$600,000 portion of the loan is the declining portion by which monthly payments from Borrower
reduce the amount of the loan. '

24 Fees and Mandatory Repayments.

(a) Closing Fee: On the date hereof, Borrower shall pay to Bank a nonrefundable
closing fee of Twelve Thousand Five Hundred Dollars ($12,500 ), as well as the Letter of Credit fee
described above in Section 2.3.

(b)  Cash Flow Repayment: Borrower shall pay to Bank an annual mandatory
prepayment on the Term Note, each such annual payment shall be payable in full by Borrower within
120 days after the end of such fiscal year and shall be equal to twenty-five percent (25%) of annual
Excess Cash Flow of Borrower for each fiscal year of Borrower, commencing with the fiscal year
ending June 30, 1999.
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(1) The annual Excess Cash Flow for each relevant fiscal year of Borrower
shall be calculated by Borrower as reflected in the audited financial statements of Borrower for such
fiscal year; provided, however, that if Borrower has not delivered to Bank its audited financial
statements for a relevant fiscal year within 120 days after the end of such fiscal year, Bank may, at
its option, make its own determination of Borrower’s cash flow for such fiscal year, and such
determination made by Bank shall be conclusive, unless and until Borrower delivers to Bank its
audited financial statements for such fiscal year. In order to so determine Borrower’s cash flow,
Bank may, at its option, conduct its own examination of Borrower’s books and records, and
Borrower agrees to make its books and records available for inspection by Bank. The Excess Cash
Flow calculation and payment to Bank required hereunder, if any, shall be prior to any accounting
entry, calculation or payment to the Borrower’s Member-investors as described in Section 6.11
herein.

2.5 Accounting. After the end of each calendar month, Bank will:

(a) if Bank so elects, charge Borrower’s account for any or all amounts due to
Bank under this Agreement for interest, expenses and the like and notify Borrower of such charges;
and

(b)  render to Borrower a statement of Borrower’s loan account with Bank
hereunder, which statement shall be considered correct and to have been accepted by Borrower and
shall be conclusively binding upon Borrower unless Borrower notifies Bank in writing of any
discrepancy within ten (10) days from the mailing of such statement.

2.6  Costs. Borrower shall pay to Bank its costs and expenses (including, without
limitation, reasonable attorneys’ fees, court costs, litigation and other expense) incurred or paid by
Bank in negotiating, documenting, administering and enforcing this Agreement and the Loan
Documents and in establishing, maintaining, protecting, perfecting or enforcing any of Bank’s rights
or Borrowers’ obligations, including, without limitation, outside counsel fees and any and all such
costs and expenses incurred or paid by Bank in defending Bank’s title or right to the Collateral or
in collecting or enforcing payment of the Collateral and all costs of filing financing, continuation
or termination statements with respect to the Collateral.

2.7  Depository. If Borrower should ever take any action, the result of which is that Bank
is no longer the principal depository in which the majority of Borrower’s funds are deposited or is
no longer the principal bank of account of Borrower, the applicable interest rate shall be increased
to a rate which is four percent (4%) greater than the rate that would otherwise be in effect, such
change in the applicable interest rate to be effective automatically and without notice from the date
of Borrower’s action.

2.8  Banking Services. Borrower shall give Bank the first and last opportunity to provide
any banking services required by Borrower and its affiliates and benefit plans, provided Bank is
willing to provide such services on terms competitive in the marketplace.
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2.9  Useof Proceeds. The proceeds of the Loans will be used only for general working
capital purposes and to fund the acquisition of certain assets of the Indiana Hi-Rail/Sagamore
National Corporation.

2.10 Maximum Interest Rate. In no event shall the interest rate and other charges
hereunder exceed the highest rate permissible under any law which a court of competent jurisdiction
shall, in a final determination, deem applicable hereto. In the event that a court determines that Bank
has received interest and other charges hereunder in excess of the highest permissible rate applicable
hereto, such excess shall be deemed received on account of, and shall automatically be applied to
reduce, the principal balance of the Loans, and the provisions hereof shall be deemed amended to
provide for the highest permissible rate. If there are no Obligations outstanding, Bank shall refund
to Borrowers such excess. o

2.11 Agent.
€)] Borrower hereby irrevocably appoints Spencer Wendelin, the Managing
Member of RMW Ventures, LLC as its agent representative to deal with Bank on its behalf in all
respects in connection with this Agreement and the transactions contemplated herein, including the
submission of requests for Loans and the submission of Collateral Reports. Borrower agrees to be
bound by all actions of Spencer Wendelin in all such respects, and the Bank shall be entitled to rely
on his instructions which shall be deemed to be instructions from all four borrowing entities.

Section 3. Security.

3.1 Security Interest of Bank. To induce Bank to make the Loans, and as security for all
Obligations, Borrower hereby assigns to Bank as Collateral and grants to Bank a continuing pledge
and security interest in the following property of Borrower (the “Collateral”), whether now owned
or existing or hereafter acquired or arising and regardless of where located:

(a) all Accounts;

(b) all Inventory;

(c) all Equipment;

(d)  all General Intangibles;

(e) all contracts and contract rights, including the Management Agreement;

® all railroad assets (such as track, cars, leases, agreements, etc.) described in
Exhibit 3.1 attached hereto.
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(g)  all proceeds and products of Collateral and all additions and accessions to,
replacements of, insurance or condemnation proceeds of, and documents covering Collateral, all tort
or other claims against third parties arising out of damage or destruction of Collateral, all property
received wholly or partly in trade or exchange for Collateral, all leases of Collateral and all rents,
revenues, issues, profits and proceeds arising from the sale, lease, license, encumbrance, collection,
or any other temporary or permanent disposition, of the Collateral or any interest therein; and

(h)  all instruments, documents, securities, money or other property, owned by
such Borrower or in which Borrower has an interest, which now or hereafter are at any time in the
possession or control of Bank or in transit by mail or carrier to or in the possession of any third party
acting on behalf of Bank, without regard to whether Bank received the same in pledge, for
safekeeping, as agent for collection or transmission or otherwise or whether Bank had conditionally
released the same, and any deposit accounts of Borrower with Bank, including all demand, time,
savings, passbook or other accounts.

3.2 Representations in Exhibit 3.2. Borrower represents and warrants that the
representations and warranties set forth in Exhibit 3.2, the Specific Representations Exhibit, are true
and correct. Except as otherwise permitted hereunder, Borrower shall not change its name, transfer
its executive offices or maintain records with respect to Accounts at any location other than its
present executive offices specified in that Exhibit.

33 Provisions Concerning Accounts.

(a) Borrower represents and warrants that each Account reflected in Borrower’s
books and records and on each Collateral Report submitted to Bank is, or will at the time it arises
be, owned by Borrower free and clear of all Liens in favor of any third party (except for liens
approved in advance by Bank to the Subordinated Creditors), will be a bona fide existing obligation
created by the final sale and delivery of goods or the completed performance of services by Borrower
in the ordinary course of its business, will be for a liquidated amount maturing as stated in the
supporting data covering such transaction, and will not be subject to any known deduction, offset,
counterclaim, return privilege or other condition except as reflected on Borrower’s books and records
and on all Collateral Reports delivered to Bank. Borrower shall not redate any invoices. Any
allowances between Borrower and its customers will be in accordance with the usual customary
practices of Borrower, as they exist on the date of this Agreement.

(b)  Borrower shall notify Bank within three (3) business days of occurrence of
all returns, repossessions and recoveries of merchandise and of all claims asserted by Account
Debtors, in excess of Two Thousand Dollars ($2,000) per month in the aggregate.

(¢)  Any officer, employee or agent of Bank shall have the right, at any time or
times hereafter, in the name of Bank or its nominee (including a Borrower), to verify the validity,
amount or any other matter relating to any Accounts by mail, telephone, or otherwise; and all
reasonable costs thereof shall be payable by Borrower to Bank. Bank or its designee may at any time
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notify Account Debtors that Accounts have been assigned to Bank or of Bank’s security interest
therein, and collect the same directly and charge all collection costs and expenses to Borrowers’
account.

(d)  Bank shall not be liable to Borrower or any third person for the correctness,
validity or genuineness of any instruments or documents released or endorsed to Borrower by Bank
(which shall automatically be deemed to be without recourse to Bank in any event), or for the
existence, character, quantity, quality, condition, value or delivery of any goods purporting to be
represented by any such documents; and Bank, by accepting a Lien in the Collateral, or by releasing
any Collateral to Borrower, shall not be deemed to have assumed any obligation or liability to any
supplier or Account Debtor of Borrower or to any other third party, and Borrower jointly and
severally agree to indemnify and defend Bank and hold it harmless in respect to any claim or
proceeding arising out of any matter referred to in this subparagraph.

(e) Borrower shall immediately notify Bank if Borrower becomes aware of any
of the following events: If more than fifty percent (50%) in value of the Accounts owing by any
Account Debtor are outstanding and unpaid more than one hundred twenty (120) days from the date
of the invoice, or if an Account Debtor disputes liability or makes any claim with respect thereto,
or if a receivership petition or petition under any chapter of the federal bankruptcy act is filed by or
against an Account Debtor, or if an Account Debtor dissolves, makes an assignment for the benefit
of creditors, becomes insolvent, fails or goes out of business, or if any other event occurs which
adversely affects the value of any Account owed by an Account Debtor. After the occurrence of an
Event of Default, no discount, credit or allowance shall be granted by Borrower to any Account
Debtor and no return of merchandise shall be accepted by Borrower without Bank’s consent. Bank
may, after the occurrence of an Event of Default, settle or adjust disputes and claims directly with
Account Debtors for amounts and upon terms which Bank considers advisable, and in such cases,
Bank will credit Borrower’s account with only the net amounts received by Bank in payment of such
disputed Accounts, after deducting all Bank’s expenses incurred in connection therewith.

® Borrower appoints Bank and Bank’s designees as its attorney-in-fact to
endorse Borrower’s name on any checks, Notes, acceptances, money orders, drafts or other forms
of payment or security that may come into Bank’s possession; to sign Borrower’s name on any
invoice or bill of lading relating to any Accounts or Inventory, on drafts against Account Debtors,
on schedules and assignments of Accounts or Inventory, on verifications of Accounts, on notices to
Account Debtors, and on proofs of claim, releases of lien or any other documents needed to collect
Accounts or General Intangibles; to notify post office authorities to change the address for delivery
of Borrower’s mail to an address designated by Bank, to receive and open all mail addressed to
Borrower and to retain all mail relating to Collateral and forward all other mail to Borrowers; to send
requests for verification of Accounts to customers or Account Debtors, and to do all things necessary
to carry out or enforce this Agreement. Borrower ratifies and approves all acts of Bank or its
designees as attorney-in-fact. Bank or its designees as attorney-in-fact will not be liable for any acts
or omissions, or for any error of judgment or mistake of fact or law except for bad faith. This power,
being coupled with an interest, is irrevocable until all Obligations have been fully satisfied. Any
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person dealing with Bank shall be entitled to conclusively rely on any written or oral statement of
Bank or its designee that this power of attorney is in effect.

(g)  Ifany Accounts shall arise out of a contract with the United States of America
or any department, agency, subdivision or instrumentality thereof, Borrower shall promptly notify
Bank thereof in writing and take all other action requested by Bank to perfect Bank’s Lien in such
Accounts under the provisions of the Federal laws on assignment of claims.

3.4 Provisions Concerning General Intangibles.

(a) Borrower represents and warrants that all of the General Intangibles assigned
to Bank, or in which Borrower grants Bank a Lien, are owned by Borrower free and clear of any
Liens in favor of any person other than Bank other than liens to the Subordinated Creditors.
Borrower will maintain and preserve all patents, trademarks, copyrights, licenses, permits and other
General Intangibles and the like which are necessary or useful for the conduct of their business.

(b)  Borrower represents and warrants that upon the closing of the Acquisition
Borrower will own all the patents, trademarks, copyrights, and applications for the same which were
previously used in connection with the Purchased Business, and that all such intellectual property
is subject to the Pledge Agreements. The intellectual property subject to the Pledge Agreements, the
Real Estate subject to mortgages granted to Bank, and the Collateral are all of the property needed
by Borrower to advantageously conduct the business currently being conducted by the Purchased
Business.

3.5 Provisions Concerning Inventory.

€] Borrower represents and warrants that each item of Inventory will be valued
by Borrower at the lower of cost or market on a FIFO basis. The Specific Representations Exhibit
is a true and correct list showing all places where Borrower maintains Inventory or has maintained
Inventory at any time during the past four (4) months, including, without limitations, facilities leased
and operated by Borrower and locations neither owned nor leased by Borrower. Such list indicates
whether the premises are those of a public warehouse or other third party. No Inventory will be
removed from the current locations set forth in such Exhibit or stored at locations other than the
current locations set forth in such Exhibit, except (i) for shipment to purchasers in the ordinary
course of Borrower’s business or (ii) upon thirty (30) days prior written notice to Bank, to such other
locations as to which all action required to perfect and protect Bank’s Lien in such Inventory has
been taken. Inventory may be moved from one current location set forth in such Exhibit to another.

) Borrower shall keep all Inventory in good order and condition and shall
maintain full, accurate and complete books and records with respect to Inventory at all times.
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(©) Except during the continuance of an Event of Default, Borrower may sell
Inventory in the ordinary course of their business (which does not include a transfer in full or partial
satisfaction of indebtedness).

(d)  Borrower shall provide Bank with copies of all agreements between Borrower
and any warehouse at which Inventory may from time to time be kept and shall deliver to Bank a
landlord’s or warehouse’s waiver satisfactory to Bank prior to entering into any lease or agreement
for warehouse, storage or business facilities.

(e) Borrower represents and warrants that Inventory is not now and shall not at
any time or times hereafter be stored with a bailee, warehouseman or similar party that issues a
warehouse receipt for such Inventory without Bank’s prior written consent, and, if Inventory is so
stored, Borrower will, concurrent therewith, cause any such bailee, warehouse or similar party to
issue and deliver to Borrower, in a form acceptable to Bank, warehouse receipts in Bank’s name
evidencing the storage of the Inventory.

® Borrower represents and warrants that except in connection with the
acquisition of the Purchased Business and except as set forth on the Specific Representations
Exhibit, Borrower has not purchased any of the Collateral in a bulk transfer or in a transaction which
was outside the ordinary course of the seller’s business, and no entity has merged or consolidated
into a Borrower.

3.6 Provisions Concerning Equipment.

(a) Borrower warrants and represents that the Specific Representations Exhibit
hereto is a true and correct list showing all places where any Equipment of Borrower is located or
has been located at any time during the past four months. Borrower shall not permit any Equipment
to be located at any place other than (i) current locations set forth in the Specific Representations
Exhibit, and (ii) upon 30 days’ prior written notice to Bank, at such other locations as to which all
action required to perfect and protect Bank’s Lien in such Equipment has been taken.

(b)  Borrower shall keep and maintain the Equipment in good operating condition
and repair, make all necessary replacements thereto so that the value and operating efficiency thereof
shall at all times be maintained and preserved. Borrower shall immediately notify Bank of any
material loss or damage to the Collateral. Borrower shall not permit any item of Equipment to
become a fixture to real estate or accession to other property and the Equipment is now and shall at
all times remain and be personal property.

(¢)  Borrower shall immediately deliver to Bank, properly endorsed, any and all

certificates of title or applications for title or the like for any ships, airplanes or vehicles covered by
certificates of title. Borrower shall take all steps necessary to perfect Bank’s Lien in such assets.
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(d) If any of the Collateral is or may become a fixture, Borrowers shall obtain
from all persons with an interest in the relevant real estate such waivers or subordinations as Bank
shall reasonably require.

3.7  Liens. Borrower represents and warrants that: Borrower has good and marketable
title to the Collateral, and the Liens granted to Bank pursuant to this Agreement are fully perfected
first priority Liens in and to the Collateral with priority over the rights of every person other than the
Borrower in the Collateral and the junior liens to the Subordinated Creditors; Borrower is the owner
of all personal property in its possession or shown on its books and records and all assets of
Borrower are owned free, clear and unencumbered, except for the Lien of Bank and except for Liens
imposed by law which secure amounts not yet due and payable, and except for liens approved in
advance by Bank and in connection with the junior liens to the Subordinated Creditors.

3.8 Further Assurances.

(a).  Borrower shall execute and deliver to Bank at Bank’s request all financing
statements, continuation statements, fixture filings, endorsements of filings, certificates of title,
schedules of accounts, letters of authority and all other documents that Bank may reasonably request,
in form satisfactory to Bank, to perfect and maintain perfected Bank’s security interest in the
Collateral and to fully consummate all transactions contemplated under this Agreement. Borrower
hereby irrevocably appoints Bank and Bank’s designee as such Borrower’s true and lawful attorney-
in-fact with power to sign the name of Borrower on any such documents. Borrower ratifies and
approves all acts of Bank and its designees as attorney-in-fact. Bank or its designees as attorney-in-
fact will not be liable for any acts or omissions, or for any error of judgment or mistake of fact or
law, except for bad faith.

(b)  Ifany Collateral, including proceeds, consists of a letter of credit, advice of
credit, instrument, money, negotiable documents, chattel paper or similar property (collectively,
“Negotiable Collateral””) Borrower shall, immediately upon receipt thereof, endorse and assign such
Negotiable Collateral over to Bank and deliver actual physical possession of the Negotiable
Collateral to Bank.

(©) Bank may, at any time or times hereafter, during Borrower’s usual business
hours, or during the usual business hours of any third party having control over the records of
Borrower, inspect and verify the Collateral and such Borrower’s books and records in order to verify
the amount or condition of, or any other matter relating to, the Collateral and Borrowers’ financial -
condition. Borrower shall promptly deliver to Bank copies of all books and records requested by
Bank.

3.9  Reinstatement of Lien. If, at any time after payment in full by Borrower of all
Obligations and termination of Bank’s Liens, any payments on Obligations theretofore made by
Borrower or any other person must be disgorged by Bank for any reason whatsoever (including,
without limitation, the insolvency, bankruptcy or reorganization of a Borrower or such other person),
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this Agreement and Bank’s Liens granted hereunder shall be reinstated as to all disgorged payments
as though such payment had not been made, and Borrower shall sign and deliver to Bank all
documents and things necessary to reperfect all terminated Liens.

3.10 Other Amounts Deemed Loans. If Borrower fails to pay any tax, assessment,
government charge or levy or to maintain insurance within the time permitted by this Agreement,
or to discharge any Lien prohibited hereby, or to comply with any other obligation, Bank may, but
shall not be required to, pay, satisfy, discharge or bond the same for the account of Borrower, and
to the extent permitted by law and at the option of Bank all monies so paid out shall be deemed
Loans.

3.11 DBorrower Remains Liable. Borrower shall remain liable under any contracts and
agreements included in the Collateral to perform all of its duties and obligations thereunder to the
same extent as if this Agreement had not been executed, and Bank shall not have any obligation or
liability under such contracts and agreements by reason of this Agreement or otherwise.

3.12 Mortgage. Borrower shall enter into mortgages satisfactory to Bank granting Bank
a Lien in all real property interests of Borrower comprising the railroad property (the “Mortgage™).

Section 4. Representations and Warranties.

Borrower hereby warrants and represents to Bank the following:

4.1  Organization and Qualification. Borrower is duly organized and validly existing in
good standing under the laws of the state of its organization (Indiana), has the power and authority
(corporate and otherwise) to carry on its business and to enter into and perform this Agreement, the
Notes and each Loan Document to which Borrower is a party and is qualified and licensed to do
business in each jurisdiction in which such qualification or licensing is required. All information
set forth in Exhibit 4.1 hereto, the Certificate of Borrower, and in all attachments thereto, is true and
correct.

42  Due Authorization. The execution, delivery and performance by Borrower of this
Agreement, the Notes and each Loan Document to which Borrower is a party have been duly
authorized by all necessary corporate action, and will not contravene any law or any governmental
rule or order binding on Borrower, or the articles of organization or operating agreement of
Borrower, nor violate any agreement or instrument by which Borrower is bound nor result in the
creation of a Lien on any assets of Borrower except the Lien to Bank granted herein. Borrower has
duly executed and delivered this Agreement, the Notes and each Loan Document to which Borrower
is a party and they are valid and binding obligations of Borrower enforceable according to their terms
except as limited by equitable principles and by bankruptcy, insolvency or similar laws affecting the
rights of creditors generally. No notice to or consent by any government body is needed in
connection with this transaction except to the Surface Transportation Board.
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43  Litigation. There are no suits or proceedings pending or threatened against or
affecting Borrower, and no proceedings before any governmental body pending or threatened against
Borrower, except as listed on Exhibit 4.3.

4.4  Margin Stock. No part of the Loans will be used to purchase or carry, or to reduce
or retire or refinance any credit incurred to purchase or carry, any margin stock (within the meaning
of Regulations U and X of the Board of Governors of the Federal Reserve System) or to extend
credit to others for the purpose of purchasing or carrying any margin stock. If requested by Bank,
Borrower, will furnish to Bank statements in conformity with the requirements of Federal Reserve
Form U-1.

4.5 Business. Borrower has all licenses, contracts, leases, agreements, franchises,
authorizations, patents, trademarks, copyrights and other rights necessary to advantageously conduct
its business, including the Management Agreement. They are all in full force and effect and are not
in known conflict with the rights of others. Borrower is not a party to or subject to any agreement
or restriction which in the opinion of Borrower’s management is so unusual or burdensome that it
might have a material adverse effect on a Borrower’s business, properties or prospects. Borrower
is in compliance with all material agreements applicable to it, including obligations to contribute to
any employee benefit plan or pension plan regulated by the federal Employee Retirement Income
Security Act (“ERISA™).

4.6  Laws and Taxes. Borrower is in material compliance with all laws applicable to it,
has filed all required tax returns and has paid all taxes shown to be due and payable on those returns.
No taxing authority has asserted or assessed any additional tax liabilities against Borrower.

4.7 Environmental Laws.

(a) Borrower has obtained all permits, licenses and other authorizations which
are required under Environmental Laws and Borrower is in compliance in all material respects with
all terms and conditions of the required permits, licenses and authorizations, and is also in
compliance in all material respects with all other limitations, restrictions, conditions, standards,
prohibitions, requirements, obligations, schedules and timetables contained in the Environmental
Laws;

(b)  Borrower is not aware of, and Borrower has not received notice of, any past,
present or future events, conditions, circumstances, activities, practices, incidents, actions or plans
which may interfere with or prevent compliance or continued compliance in any material respect
with Environmental Laws, or may give rise to any material common law or legal liability, or
otherwise form the basis of any material claim, action, demand, suit, proceeding, hearing, study or
investigation, based on or related to the manufacture, processing, distribution, use, treatment,
storage, disposal, transport, or handling or the emission, discharge, release or threatened release into
the environment, of any pollutant, contaminant, chemical, or industrial, toxic or hazardous substance
or waste; and
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(¢)  There is no civil, criminal or administrative action, suit, demand, claim,
hearing, notice or demand letter, notice of violation, investigation, or proceeding pending or
threatened against Borrower, relating in any way to Environmental Laws.

4.8  Financial Condition. All financial statements and information relating to Borrower
which have been or may hereafter be delivered by Borrower to Bank are true and correct and have
been prepared in accordance with generally accepted accounting principles consistently applied.
Borrower has no material obligations or liabilities of any kind not disclosed in that financial
information, and there has been no material adverse change in the financial condition of Borrower
since the submission of such financial information to Bank.

4.9 Solvency. Borrower is Solvent and upon consummation of the transactions
contemplated by this Agreement will be Solvent. “Solvent” means that: (a) the present fair salable
value of a person’s assets is in excess of the total amount of its liabilities (including contingent
liabilities); (b) a person does not have unreasonably small capital and is able to pay its debts as they
become due; and (c) a person does not intend to or believe it will incur obligations beyond its ability
to pay as they mature.

4.10 Borrower’s Members. Annexed hereto as Exhibit 4.10 is a true and complete list of
all of each of the Borrower’s Members, showing the number and class of shares held by each.
Except as set forth on Exhibit 4.10, none of Borrower’s capital stock is subject to any Lien and
Borrower has not outstanding rights, options, warrants or agreements pursuant to which it may be
required to sell any equity security.

4.11 Brokers. No broker or finder brought about the obtaining, making or closing of the
Loans made pursuant to this Agreement or the Acquisition, and Borrower has no obligation to any
person in respect of any finder’s or brokerage fees in connection with the Loans contemplated by this
Agreement or the Acquisition.

4.12  Adverse Change. As of immediately after the closing of the Acquisition, Borrower
does not have any material amount of liabilities, contingent or otherwise, not reflected in the Pro
Forma Balance Sheet or the notes (if any) thereto. :

4.13 Damage or Destruction. Since the date of the most recent audited balance sheet of
Seller that has been delivered to Bank, neither the business nor operations nor properties of
Purchased Business has been substantially or materially and adversely affected as the result of any
fire, explosion, accident, strike, flood, requisition or taking of property by any governmental
authority or act of God.

4.14  Operation of Business. Since its incorporation, the Borrower has engaged in no
business or activity other than as contemplated by the Acquisition Agreement.
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Section 5. Financial Statements and Information.

5.1 Financial Statements. So long as any Obligations to Bank are outstanding, Borrower
shall maintain a standard and modern system for accounting in accordance with generally accepted
principles of accounting and shall furnish to Bank:

(a) Within thirty (30) days after the end of each month of each fiscal year, a copy
of its balance sheet as of the end of such month, and profit and loss statements and cash flow
statements for such month and for the year to date, which statements shall be in reasonable detail,
prepared and certified as complete and correct, subject to changes resulting from year-end
adjustments, by the principal financial officer of the Borrower and shall be in such form as is
reasonably acceptable to the Bank;

(b) Within one hundred twenty (120) days after the end of each fiscal year
beginning with the current fiscal year, a copy of its consolidated and consolidating financial
statements for such year including balance sheet, profit and loss and surplus statements for such year,
which consolidated statements shall be audited by a firm of independent certified public accountants
acceptable to Bank (which acceptance shall not be unreasonably withheld), and accompanied by a
standard audit opinion of such accountants without significant qualification;

() With the statements submitted under (a) and (b) above, a certificate signed
by the principal financial officer of the Borrower, (i) stating he is familiar with all documents relating
to the Bank and that no Default or Event of Default has occurred, or if any such condition or event
existed or exists, specifying it and describing what action the Borrower has taken or propose to take
with respect thereto, and (ii) setting forth, in summary form, figures showing the financial status of
the Borrower in respect of the financial restrictions contained in this Agreement;

(d) With the annual financial statements required above, a certificate of the firm
of certified public accountants regularly employed by Borrower that they have reviewed this
Agreement and, based upon their audit, they are unaware of any Event of Default specified in this
Agreement;

(e) Promptly after any officer or member of Borrower obtains knowledge of any
condition or event which constitutes a Default or Event of Default, a certificate of such person
specifying the nature and period of the existence thereof, and what action Borrower has taken or is
taking or propose to take in respect thereof;,

® Promptly upon receipt thereof, copies of all letters to management and all
audit reports submitted to Borrower by independent certified public accountants in connection with

each audit of the books of Borrower made by such accountants;

(2) Copies of all statements, notices and reports Borrower shall hereafter send to
its creditors generally;
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(h)  Upon the request of Bank, copies of all federal, state and local income tax
returns;

)] At least thirty (30) days before the start of each fiscal year, financial
projections of cash flow, profit and loss, and a balance sheet for such year in detail satisfactory to
Bank;

)] An opening day balance sheet in pro forma format shall be due within forty-
five (45) days of the date of this Agreement;

(k) An accounts receivable aging report supplied to Bank monthly within thirty
days after the end of each month at the time the financial statements described in subparagraph (a)
above are delivered.

O An accounts payable aging report supplied to Bank monthly within thirty days
after the end of each month at the time the financial statements described in subparagraph (a) above
are delivered.

(m)  With reasonable promptness, such other information as Bank requests.

If at any time Borrower has any subsidiaries which have financial statements that could be
consolidated with those of Borrower under generally accepted accounting principles, the financial
statements required by subsections (a) and (b) above shall be the financial statements of Borrower
and all such subsidiaries prepared on a consolidated and consolidating basis.

Section 6. Covenants. Borrower covenants to Bank the following:

6.1  Existence; Merger; Disposition of Assets. Borrower will maintain its existence and
will not change its capital structure nor merge or consolidate with any corporation, nor sell, lease,
transfer or otherwise dispose of all or any substantial part of its assets whether now owned or
hereafter acquired, except for sales of inventory in the ordinary course of business and except for
dispositions of obsolete or worn-out property with a book value of less than $10,000 not used or
useful in its business and except for the Operating Leases, and, except for sales or dispositions
approved by Bank. Notwithstanding the foregoing, assets comprising the Collateral that Borrower
reasonably deems unnecessary for operation of its short-line railroad business shall be eligible to be
sold by Borrower no later than ninety (90) days from the date of this Agreement. However, the
amount of assets thus sold shall not exceed Two Hundred Thousand Dollars ($200,000) in the
aggregate. The proceeds of such sales shall be placed in escrow to be used solely to pay down
outstanding advances under the Revolving Loan, and such proceeds shall be promptly paid to Bank
upon the later of: the receipt at the closing of any proceeds from sale(s) of assets, or, the closing of
this Agreement.
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6.2  Pledge or Encumbrance of Assets. Borrower will not create, incur, assume or permit
to continue in existence any Lien on any property or asset now owned or hereafter acquired by
Borrower, except for Liens to Bank and Liens of governmental entities which secure amounts not
at the time due and payable and which are imposed by law without the consent of Borrower, the
permitted liens to the Subordinated Creditors, and certain purchase money security interests as
permitted under Section 6.10 hereinafter.

6.3  Guarantees and Loans. Borrower will not enter into any direct or indirect guarantees
other than by endorsement of checks for deposit in the ordinary course of Borrower’s business, nor
make any advance or loan other than in the ordinary course of business as presently conducted.

6.4  Business. Borrower will engage primarily in the short-line leasing of railroad
equipment and properties of the same general character as that now conducted, and will not make
any investment in any other entity, through the direct or indirect holding of securities or otherwise.

6.5  Condition and Repair. Borrower will maintain in good repair and working order all
properties used in its business and from time to time will make all appropriate repairs and
replacements thereof.

6.6  Insurance. Borrower will maintain, with financially sound and reputable insurers,
insurance with respect to its properties and business against loss or damage of the kinds and in the
amounts customarily insured against by corporations of established reputation engaged in the same
or similar businesses, together with any other insurance requested by Bank. All such policies will
name Bank as an additional insured and, where applicable, as loss payee under a lender loss payable
endorsement satisfactory to Bank, and shall provide for thirty (30) days written notice to Bank before
such policy is altered or canceled.

6.7  Taxes. Borrower has paid and will pay all taxes, assessments and other governmental
- charges imposed upon it or any of its assets or in respect of any of its franchises, business, income
or profits before any penalty or interest accrues thereon, and all claims (including, without limitation,
claims for labor, services, materials and supplies) for sums which have become due and payable and
which by law have or might become a Lien or charge upon any of its assets, provided that (unless
any material item or property would be lost, forfeited or materially damaged as a result thereof) no
such charge or claim need be paid if it is being contested in good faith by appropriate proceedings
promptly initiated and diligently conducted, if Bank is notified in advance of such contest and if
Borrower establishes any reserve or other appropriate provision required by generally accepted
accounting principles and deposit with Bank cash or bond in an amount acceptable to Bank.

6.8  Compliance with Law. Borrower will comply with all federal, state and local laws,
regulations and orders applicable to Borrower or its assets, in all respects material to such
Borrower’s business, assets or prospects, including without limitation all Environmental Laws.
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6.9  Transactions with Affiliates. Borrower will not (a) directly or indirectly make or
cause to be made any guarantee for the benefit of any of its Affiliates, (b) directly or indirectly make
or cause to be made any loans or advances to or investments in any of its Affiliates, or (c) enter into
any transaction with any of its Affiliates.

6.10 Indebtedness. Borrower will not incur, create, assume or permit to exist indebtedness
for borrowed money (other than the Obligations), or indebtedness on account of deposits, advances
or progress payments under contracts, or Notes, bonds, debentures or similar obligations which in
the aggregate for Borrower is greater than One Hundred Fifty Thousand Dollars ($150,000.00) in
each fiscal year, without the prior written consent of Bank not to be unreasonably withheld.
Borrower is allowed to grant purchase-money security interests in the assets acquired with such
money but only up to $150,000 in assets as determined by Bank in Bank’s sole discretion.

6.11 Membership Interests; Payments to Members. Borrower is entitled to issue additional
membership shares, grant warrants, options and other rights to purchase membership interests, so
long as each new member signs the Subordination Agreement in form and content satisfactory to
Bank. Borrower will not declare or pay any dividend or distributions on its membership interests,
or redeem any shares of its Members. Notwithstanding the foregoing, subject to the Bank’s prior
written consent and the calculation of and payment to Bank of Excess Cash Flow pursuant to Section
2.4(b) above, the Bank shall allow Borrower to make additional payments (other than quarterly
interest payments under the Investors’ notes) to the Member-investors in the Borrower, but only if
the Borrower is “profitable” as determined by the Bank, the Borrower has profits which are actually
allocated to the Members, and no default or Event of Default has occurred or as a result of such
distributions will occur. If such payments are ever made they will be subject to the Subordination
Agreement among Bank and such Member-investors.

6.12 Fixed Charge Coverage Ratio. At the end of each of the following fiscal years,
Borrower on a consolidated basis shall maintain at least the following multiples of (a) net income
of Borrowers before taxes and extraordinary items and before interest, depreciation and amortization
expense, for such fiscal year, to (b) the sum of interest expense of Borrower for such fiscal year plus
that portion of the principal amount of Funded Indebtedness required to be repaid during such fiscal
year plus unfinanced capital expenditures for such fiscal year:

Fiscal Year Ending Multiple
June 30, 1999 and 2000 1.05:1
June 30, 2001 and 2002 1.20:1

6.13  Debt To Tangible Net Worth. At the end of each period described below, the rate of
Borrower’s outstanding Indebtedness excluding Subordinated Indebtedness cannot exceed the
Borrower’s Tangible Capital Base, all on a consolidated basis, by the following:
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Maximum

Fiscal Year Ending Coverage Ratio
June 30, 1998 1.75:1
June 30, 1999 1.50:1
June 30, 2000 and thereafter 1.25:1

6.14 Minimum Tangible Net Worth. At each measuring date of Borrower’s described
below, Borrower on a consolidated basis shall maintain a minimum Tangible Net Worth on a
consolidated basis of at least the following amounts:

Period Ending Minimum Amount
Closing date $1,600,000
June 30, 1998 $1,600,000
June 30, 1999 $1,700,000
June 30, 2000 and thereafter $1,800,000

6.15 Representations. Borrower covenants that the representations set forth herein will
continue to be correct so long as this Agreement is in effect. Borrower will, within three (3) days
of obtaining knowledge thereof, give written notice to Bank of the existence of any event which
would prohibit Borrower from continuing to make the representations set forth in this Agreement.

6.16 Management Agreement. Borrower shall keep the Management Agreement in full
force and effect without any default on Borrower’s behalf. In the event of a default by Transmark
Associates, Inc. under the Management Agreement, Borrower shall provide written notice to Bank
and Borrower shall not take any action to terminate the Management Agreement without the Bank’s
prior written consent. Borrower acknowledges that upon an Event of Default hereunder, Bank shall
have the right but not any obligation at Bank’s sole option to terminate the Management Agreement
in accordance with the terms and provisions of Section 8 herein. In the event Borrower receives any
notice of default from Transmark Associates, Inc. under the Management Agreement, Borrower shall
promptly forward such notice to Bank, and Borrower shall promptly cure such defauit.

Section 7. Conditions Precedent.
7.1 Conditions to Loans. Bank shall not make any Loan until Borrower has delivered to
Bank, in addition to this Agreement and the Notes, the following in form and substance satisfactory

to Bank:

(@) all appropriate financing statements (Form UCC-1) covering all items of
Collateral.
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(b) Certificate of Borrower in the form of Exhibit 4.1, and all attachments thereto.

(c) UCC searches, tax lien and litigation searches, insurance certificates, notices,
filings or other documents which Bank may require to reflect, perfect, or protect the priority of
Bank’s priority Lien in the Collateral and to fully consummate this transaction.

(d)  afavorable opinion of counsel to Borrower and to each Guarantor under the
Guaranties, substantially in the form of Exhibit 7.1(d).

(e) payment by Borrower of all fees and expenses of Bank’s counsel and all
recording fees and taxes, if any.

® executed copies of all documents set forth on Bank’s document list for this
transaction, including without limitation all of the Loan Documents.

(g) an Acquisition Certificate in the form of Exhibit B hereto.

(h)  evidence satisfactory to Bank from the applicable Bankruptcy Court that the
Purchased Business can be conveyed to Borrower free and clear of all liens and encumbrances.

6] Management Agreement fully signed in form and content satisfactory to Bank.
)] All Subordinated Debt has been funded and cash received by Borrowers.
&) each of the original, fully-signed Guaranties.

)] such additional information and materials as Bank may reasonably request.

7.2 Conditions to Each Revolving Loan. Bank will not make any Revolving Loan unless
(1) no Default or Event of Default has occurred that has not been waived, (i) Borrower has delivered
to Bank all Collateral Reports (in the form of Exhibit 7.2 hereof) which Borrower is required to
deliver on or prior to the date of such Loan pursuant to this Agreement, and (iii) the most recent
Collateral Report delivered by Borrower is true and correct in all respects as of the date of such
Loan. Notwithstanding the foregoing, Bank shall advance up to Two Hundred Thousand Dollars
($200,000.00) to Borrower at closing to pay for closing costs and other advances and prepayments
made by Borrower in connection with the purchase of the Purchased Business, provided, however,
that such advance shall be repaid by Borrower within ninety (90) days from the date of this
Agreement with the proceeds from the sale of surplus assets as described in Section 6.1 hereinbefore
or otherwise. While restating the foregoing, Bank shall advance up to $200,000 to Borrower at
closing to pay for closing costs, other advances and prepayments made by Borrower in connection
with the purchase of the Purchase Business, provided, however, that such advance shall be repaid
within 90 days from the date of this Agreement with the proceeds from the sale of surplus assets as
described in Section 6.1 herein before.
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73 Acquisition.

(a) The closing of the Acquisition is occurring simultaneously with the initial
Loan to Borrower. Borrower is, or will be, the owner of all of the properties which are contemplated
to be acquired by Borrower pursuant to the Acquisition Agreement.

(b)  Acquisition Waiver. Borrower has not waived, except with the written
consent of Bank, any condition precedent to Borrower’s obligation to close as set forth in the
Acquisition Agreement. Borrower is not in default under the Acquisition Agreement or under any
instrument or document to be delivered in connection therewith. To the best of Borrower’s
knowledge (i) Seller has not waived any condition precedent to Seller’s obligation to close as set
forth in the Acquisition Agreement and (ii) Seller is not in default under the Acquisition Agreement
or under any instrument or document to be delivered in connection therewith.

(c) Acquisition Representations and Warranties. Each of the representations and
warranties made by Seller to Borrower, and each of the representations and warranties made by
Borrower to Seller, under the Acquisition Agreement is true and correct as of the date of this
Agreement.

(d) Assignment. Borrower hereby assigns to Bank each and every one of
Borrower’s rights under the Acquisition Agreement, including without limitation the right to proceed
directly against Seller in Bank’s name and/or the name of Borrower to enforce Borrower’s rights
under the Acquisition Agreement against Seller or any third party. Seller has acknowledged that
Borrower has assigned all of its rights under the Acquisition Agreement to Bank.

(¢)  Pro Forma and Projected Financial Statements. Borrower has furnished to

Bank a pro forma balance sheet of Borrower as of the closing of the Acquisition and the transactions
incident thereto (the “Proforma Balance Sheet”), and projected income statements and projected cash
flow statements for the two (2) year period subsequent to the closing of the Acquisition (the
“Projections”), prepared using good faith and best efforts by Borrower. The Projections represent
Borrower’s best estimate of the future operations of Borrower and are based on the assumptions
stated therein, all of which are believed by Borrower to be reasonable and conservative assumptions.

Section 8. Events of Default and Remedies.
8.1  Events of Default. Any of the following events shall be an Event of Default:
(a) any representation or warranty made by Borrower or officer or member of

Borrower herein, or in any other Loan Document or any document furnished to Bank by Borrower
under this Agreement, is incorrect when made or when reaffirmed; or
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(b) Borrower defaults in the payment of any principal or interest on any
Obligation when due and payable, by acceleration or otherwise; or

(c) Borrower fails to observe or perform any covenant, condition or agreement
to be observed or performed pursuant to the terms hereof, provided such default continues
unremedied for 30 days after written notice thereof to Borrower by Bank; or

(d)  Borrower fails to keep its assets insured as required herein, or material
uninsured damage to or loss, theft or destruction of the Collateral occurs; or

(e) an Insolvency Event occurs with respect to Borrower or any guarantor of an
Obligation; or

63) Borrower defaults under the terms of any indebtedness or lease involving total
payment obligations of Borrower in excess of Fifty Thousand Dollars ($50,000.00) which is not
cured within the time period permitted pursuant to the terms and conditions of such indebtedness or
lease, or an event occurs which gives any creditor or lessor the right to accelerate the maturity of any
such indebtedness or lease payments; or

(g)  final judgment for the payment of money in excess of Twenty-Five Thousand
Dollars ($25,000.00) is rendered against Borrower and remains undischarged for ten (10) days during
which execution is not effectively stayed; or

(h)  except to the extent permitted by the Section entitled Pledge or Encumbrance
of Assets, any of the following occurs: there is a material impairment of the value or priority of
Bank’s Lien in Collateral; or a notice of lien, levy or assessment is filed against Borrower or an asset
of Borrower by any government authority; or a judgment or other claim becomes a Lien on any
Collateral; or any asset of Borrower is seized, attached, or otherwise levied upon by a judicial officer;
or

(1) any event occurs which might, in Bank’s opinion, have an adverse effect on
the Collateral or on Borrower’s financial condition, operations or prospects; or

1)) areportable event (as defined in the Employee Retirement Income Security
Act of 1974) occurs with respect to any employee benefit plan maintained by Borrower for its
employees other than a reportable event caused solely by a decrease in employment; or a trustee is
appointed by a United States District Court to administer any plan; or the Pension Guaranty Benefit
Corporation institutes proceedings to terminate any plan; or

(k)  an Event of Default occurs under any Loan Document or the Management
Agreement or any termination of the Management Agreement not approved by Bank, or any other
Event of Default under any other Loan Document, including witheut limitation the Mortgages or the
Guaranties; or
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D any guarantor of Obligations denies his or its obligation to guaranty any
Obligations then existing or attempts to limit or terminate his or its obligation to guaranty any future
Obligations, including future Loans; or

(m)  any person or entity holding indebtedness subordinated to any Obligation dies,
terminates the subordination arrangement or asserts that it is terminated, or an Insolvency Event
occurs with respect to such person or entity, or Borrower makes any payment on such subordinated
debt that is not permitted by the terms of the subordination or by this Agreement; or

(n)  default (continuing beyond the duration of any applicable grace period) shall
occur in the observance or performance of any of the covenants and agreements contained in the
Acquisition Agreement.

8.2  Remedies. If any Event of Default shall occur and be continuing:

(a) Bank may cease advancing money hereunder, and/or declare all Obligations
to be due and payable immediately (and, upon the occurrence of an Event of Default based on an
Insolvency Event, all Obligations shall become automatically due and payable without a declaration
by Bank), whereupon they shall immediately become due and payable without presentment, demand,
protest, or notice of any kind, all of which are hereby expressly waived by Borrower.

(b)  Bank may set off against the Obligations, all Collateral, balances, credits,
deposits, accounts or monies of Borrower then or thereafter held with Bank, including amounts
represented by certificates of deposit.

(c)  Bank may resort to the rights and remedies of a secured party under the
Uniform Commercial Code including the right to enter any premises of Borrower, with or without
legal process, and take possession of the Collateral and remove it and any records pertaining thereto
and/or remain on such premises and use it for the purpose of collecting, preparing and disposing of
the Collateral.

(d)  Bank may dispose of the Collateral as is or at its election may refurbish,
repair, improve, process, finish, operate, demonstrate and prepare for sale the Collateral, and may
store, ship, reclaim, recover, protect, advertise for sale or lease, and insure the Collateral; Bank may
use and operate Equipment of Borrower in order to process or finish Inventory included in the
Collateral; if any Collateral consists of documents, Bank may proceed either as to the documents or
as to the goods represented thereby; Bank’s failure to take steps to preserve rights against any parties
or property shall not be deemed to be failure to exercise reasonable care with respect to the
Collateral.
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(e) Bank may in its sole discretion pay, purchase, contest or compromise any
encumbrance, charge or lien which in the opinion of Bank appears to be prior or superior to its Lien,
and pay all expenses incurred in connection therewith.

® Bank may sell the Collateral at public or private sale, and Borrower shall be
credited with the net proceeds of such sale only when they are actually received by Bank; any
requirement of reasonable notice of any disposition of the Collateral shall be satisfied if such notice
is sent to Borrower, as provided in the Notices Section of this Agreement, ten (10) days prior to such
disposition.

(2) Borrower shall upon request of Bank assemble the Collateral and any records
pertaining thereto and make them available at a place designated by Bank.

(h) Bank may use, in connection with any assembly or disposition of the
Collateral, any trademark, trade name, trade style, copyright, patent right, trade secret or technical
process used or utilized by Borrower.

8.3 Cumulative Remedies. No remedy set forth herein is exclusive of any other available
remedy or remedies, but each is cumulative and in addition to every other remedy given under this
Agreement or any other agreement or now or hereafter existing at law or in equity or by statute.
Bank may pursue its rights and remedies concurrently or in any sequence, and no exercise of one
right or remedy shall be deemed to be an election. If Borrower fails to comply with this Agreement,
no remedy of law will provide adequate relief to Bank, and Bank shall be entitled to temporary and
permanent injunctive relief without the necessity of proving actual damages.

8.4  Fees and Expenses. Upon a sale, lease or other disposition of the Collateral, the
proceeds shall be applied first to the expenses of retaking, holding, storing, processing and preparing
for sale, selling and the like, and, to the extent permitted by law, to reasonable attorneys’ fees and
legal expenses, and then to the satisfaction of the Obligations secured by this Agreement. Borrower
shall be liable for any deficiency.

Section 9. Miscellaneous Provisions.

9.1  Delays and Waiver. No delay or omission to exercise any right shall impair any such
right or be a waiver thereof, but any such right may be exercised from time to time and as often as
may be deemed expedient. A waiver on one occasion shall be limited to that particular occasion.

9.2  Waiver by Borrower Borrower waives notice of non-payment, demand, presentment,
protest, or notice of protest of any Accounts or other Collateral, and all other notices; consents to any
renewals or extensions of time of payment thereof; and generally waives any and all suretyship
defenses and defenses in the nature thereof.
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93  Complete Agreement. This Agreement and the Exhibits are the complete agreement
of the parties hereto and supersede all previous understandings relating to the subject matter hereof.
This Agreement may be amended only by an instrument in writing which explicitly states that it
amends this Agreement, and is signed by the party against whom enforcement of the amendment is
sought. This Agreement may be executed in counterparts, each of which will be an original and all
of which will constitute a single agreement.

9.4 Severability. If any part of this Agreement or the application thereof to any person
or circumstance is held invalid, the remainder of this Agreement shall not be affected thereby. The
section headings herein are included for convenience only and shall not be deemed to be a part of
this Agreement.

9.5  Binding Effect. This Agreement shall be binding upon and inure to the benefit of the
respective legal representatives, successors and assigns of the parties hereto; however, Borrower may
not assign any of its rights or delegate any of its obligations hereunder. Bank (and any subsequent
assignee) may transfer and assign this Agreement and deliver the Collateral to the assignee, who
shall thereupon have all of the rights of Bank; and Bank (or such subsequent assignee who in turn
assigns as aforesaid) shall then be relieved and discharged of any responsibility or liability with
respect to this Agreement and said Collateral. Bank may also assign partial interests or participations
in the Loans to other persons. Bank may disclose to all prospective and actual assignees and
participants all financial, business and other information about Borrower which Bank may possess
at any time.

9.6  Subsidiaries. If Borrower has any Subsidiaries at any time during the term of this
Agreement, the term “Borrower” and “Borrowers” in each representation, warranty and covenant
herein shall mean “such Borrower [or Borrowers] and each Subsidiary individually and in the
aggregate,” and Borrower shall cause each Subsidiary to be in compliance therewith.

9.7  Notices. Any notices under or pursuant to this Agreement shall be deemed duly sent
when delivered in hand or when mailed by registered or certified mail, return receipt requested,
addressed as follows:

To Borrower: RMW Ventures, LLC
205 North Capitol Avenue, Suite A
Corydon, Indiana 47112

To Bank: The Fifth Third Bank
38 Fountain Square Plaza
Cincinnati, Ohio 45263
Attention: David G. Fuller
Structured Finance Department

A party may change such address by sending notice of the change to the other party or parties.
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9.8  Governing Law; Jurisdiction. All acts and transactions hereunder and the rights and
obligations of the parties hereto shall be governed, construed and interpreted in accordance with the

domestic laws of the State of Indiana. Borrower agrees that the state and federal courts in Hamilton
County, Ohio or any other court in which Bank initiates proceedings have exclusive jurisdiction over
all matters arising out of this Agreement, and that service of process in any such proceeding shall
be effective if mailed to Borrower at the address described in the Notices section of this Agreement.
BANK AND BORROWER HEREBY WAIVE THE RIGHT TO TRIAL BY JURY OF ANY
MATTERS ARISING OUT OF THIS AGREEMENT OR THE TRANSACTIONS

CONTEMPLATED HEREBY.

IN WITNESS WHEREOF, the Borrower and the Bank have executed this Agreement by
their duly authorized officers as of the date first above written.

THE FIFTH THIRD BANK

By %Méﬁ/ﬂﬂ\_

Pavid G. Fullk

Its Structured Finance Officer

STATE OF OHIO )

COUNTY OF HAMILTON )

. SS.

RMW VENTURES, LLC

By Lf )
SYencer Wendelin

Its Manager

BEFORE ME, a Notary Public, in and for said State, personally appeared Spencer Wendelin,
the Manager of RMW VENTURES, LLC, an Indiana limited liability company, who acknowledged
that he/she did sign the Loan and Security Agreement and that the same is his/her free act and deed

_as such member and is the free act and deed of said limited liability company.

IN TESTIMONY WHEREOQOF, I have hereunto set my hand and official seal this 27th day

of February, 1998.
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STATE OF OHIO )
. SS.
COUNTY OF HAMILTON )

BEFORE ME, a Notary Public, in and for said State, personally appeared David G. Fuller,
a loan officer, of The Fifth Third Bank, a corporation, who acknowledged that he/she did sign the
Loan and Security Agreement and that the same is his/her free act and deed as such officer and is the
free act and deed of said corporation.

IN TESTIMONY WHEREOF, I have hereunto set my hand and official seal this 27th day

of February, 1998.
Notary Publg :j;

e,

~‘- h ‘AL

I
.rz,

KIMBERLY ANN WORTHING

i*:  Notary Public, State of Ohio
My Commission Expurest’_’ o

3, QF
Haggep™
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EXHIBIT 2.1

BORROWING CONFIRMATION

Date:

The Fifth Third Bank

38 Fountain Square Plaza

Cincinnati, Ohio 45263

Attention: Asset Based Lending Department

Re: Loan and Security Agreement, dated as of , 1998 between RMW
VENTURES, LLC and The Fifth Third Bank (the “Agreement”)

Terms used herein which are defined in the Agreement shall have the same meanings as
therein defined, unless the context hereof otherwise requires.

Pursuant to paragraph 2.1 of the Agreement, the Borrower hereby gives notice of its intention
to borrow:

Amount: $ Date:

The Borrower hereby certifies that on the date hereof and on the borrowing date, and after
giving effect to the Loan requested hereby, the Borrower is and shall be in compliance with all of
the terms, covenants and conditions of the Agreement, and there exists and there shall exist no Event
of Default under the Agreement. '

RMW VENTURES, LLC.

By

Its
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EXHIBIT 2.1(f)
REVOLVING NOTE

Cincinnati, Ohio
$300,000.00 February 27, 1998

On December 31, 1999, RMW VENTURES, LLC, for value received, hereby promises to
pay to the order of THE FIFTH THIRD BANK (the “Bank™) at its offices, 38 Fountain Square Plaza,
Cincinnati, Ohio 45263, in lawful money of the United States of America and in immediately
available funds, the principal sum of Three Hundred Thousand Dollars ($300,000.00) or such lesser
unpaid principal amount as may be advanced by the Bank pursuant to the terms of the Loan and
Security Agreement of even date herewith between the Borrower and the Bank, as same may be
amended from time to time (the “Agreement”).

The principal balance hereof outstanding from time to time shall bear interest at a rate one-
half of one percent (.5%) per year above the Prime Rate (as defined below) of Bank in effect from
time to time. The interest rate shall change automatically upon each change in the Prime Rate.
Interest will be calculated based on a 360-day year and charged for the actual number of days
elapsed, and will be payable on the first day of each calendar month. After the occurrence of an
Event of Default, this Note shall bear interest (computed and adjusted in the same manner, and with
the same effect, as interest hereon prior to maturity), payable on demand, at a rate per annum equal
to four percent (4%) above the rate that would otherwise be in effect, until paid, and whether before
or after the entry of judgment hereon or in the alternative Bank may impose a fixed charge of Fifty
Dollars ($50.00).

The Prime Rate means the rate of interest per annum announced to be its prime rate from
time to time by Bank at its principal office in Cincinnati, Ohio, whether or not Bank shall at times
lend to borrowers at lower rates of interest, or, if there is no such prime rate, then its base rate or such
other rate as may be substituted by Bank for the prime rate.

The principal amount of each loan made by the Bank and the amount of each prepayment
made by the Borrowers shall be recorded by the Bank on the schedule attached hereto or in the
regularly maintained data processing records of the Bank. The aggregate unpaid principal amount
of all loans set forth in such schedule or in such records shall be presumptive evidence of the
principal amount owing and unpaid on this Notes. However, failure by Bank to make any such entry
shall not limit or otherwise affect Borrower’s obligations under this Note or the Agreement.

This Note is the Revolving Note referred to in the Agreement, and is entitled to the benefits,
and is subject to the terms, of the Agreement. The principal of this Note is prepayable in the
amounts and under the circumstances, and its maturity is subject to acceleration upon the terms, set
forth in the Agreement. Except as otherwise expressly provided in the Agreement, if any payment
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on this Note becomes due and payable on a day other than one on which Bank is open for business
(a “Business Day”), the maturity thereof shall be extended to the next Business Day, and interest
shall be payable at the rate specified herein during such extension period.

In no event shall the interest rate on this Note exceed the highest rate permissible under any
law which a court of competent jurisdiction shall, in a final determination, deem applicable hereto.
In the event that a court determines that Bank has received interest and other charges under this
Notes in excess of the highest permissible rate applicable hereto, such excess shall be deemed
received on account of, and shall automatically be applied to reduce the amounts due to Bank from
the Borrower under this Note, other than interest, and the provisions hereof shall be deemed
amended to provide for the highest permissible rate. If there are no such amounts outstanding, Bank
shall refund to Borrower such excess.

Borrower and all endorsers, sureties, guarantors and other persons liable on this Note hereby
waive presentment for payment, demand, notice of dishonor, protest, notice of protest and all other
demands and notices in connection with the delivery, performance and enforcement of this Note and
consent to one or more renewals or extensions of this Note.

This Note may not be changed orally, but only by an instrument in writing.

This Note is being delivered in, is intended to be performed in, shall be construed and
enforceable in accordance with, and be governed by the internal laws of, the State of Indiana without
regard to principles of conflict of laws. Borrower agrees that the State and federal courts in
Hamilton County, Ohio or any other court in which Bank initiates proceedings have exclusive
jurisdiction over all matters arising out of this Note, and that service of process in any such
proceeding shall be effective if mailed to Borrower at the address described in the Notices section
of the Agreement. BORROWER HEREBY WAIVES THE RIGHT TO TRIAL BY JURY OF ANY
MATTERS ARISING OUT OF THIS NOTE.

RMW VENTURES, LLC

By

Spencer Wendelin

Its Manager
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EXHIBIT 2.2(a)

TERM NOTE

$1,700,000 Cincinnati, Ohio
’ February 27, 1998

RMW VENTURES, LLC, an Indiana limited liability company (the "Borrower"), for value received,
hereby promises to pay to the order of THE FIFTH THIRD BANK (the "Bank") at its offices, 38
Fountain Square Plaza, Cincinnati, Ohio 45263, in lawful money of the United States of America,
the principal sum of One Million Seven Hundred Thousand ($1,700,000) Dollars together with
interest as set forth herein. Interest on the outstanding principal balance of this Note will accrue at
a rate per annum equal to the fixed rate of eight and 26/100 percent (8.26%). Interest shall be
calculated on the basis of a year of 360 days and charged for the actual number of days elapsed.
Principal and interest shall be payable in immediately available funds at the principal office of Bank.
After the occurrence of any Event of Default, this Note shall bear interest (computed and adjusted
in the same manner, and with the same effect, as interest hereon prior to maturity), payable on
demand, at a rate per annum equal to four percent (4%) above the rate that would otherwise be in
effect, until paid, and whether before or after the entry of judgment hereon or in the alternative the
Bank may impose a fixed charge of $50.00; this provision does not constitute a waiver of any Events
of Default or an agreement by Bank to permit any late payments whatsoever.

Prime Rate means the rate of interest per annum announced as its prime rate from time to
time by Bank at its principal office in Cincinnati, Ohio, whether or not Bank shall at times lend to
borrowers at lower rates of interest or, if there is no such prime rate, then its base rate or such other
rate as may be substituted by Bank for the prime rate.

The principal amount of this Note will be payable in sixty (60) monthly installments, due on
the first day of each calendar month, commencing April 1, 1998, with a final payment on March 1,
2003. The first twenty-four (24) installments of principal shall each be in the amount of Seven
Thousand Five Hundred Dollars ($7,500.00) each. The next twenty-four (24) installments of
principal (being the twenty-fifth (25) through forty-eighth (48) payments) shall each be in the amount
of Ten Thousand Eight Hundred Thirty-Three Dollars ($10,833.00). The next eleven installments
of principal (being the forty-ninth (49) through fifty-ninth payments) shall each be in the amount of
Thirteen Thousand Seven Hundred Fifty Dollars ($13,750.00). On March 1, 2003, the sixtieth and
final installment shall be in the amount of the entire unpaid principal balance plus all accrued, unpaid
interest and all other sums due under the Loan Documents. Accrued interest will be due and payable
on the due date of each principal payment.

This Note is the Term Note referred to in the Loan and Security Agreement between the
Borrower and the Bank of even date herewith, as it may be amended from time to time (the
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"Agreement"), and is entitled to the benefits, and is subject to the terms, of the Agreement. The
principal of this Note is prepayable in the amounts and under the circumstances, and its maturity is
subject to acceleration upon the terms, set forth in the Agreement. Except as otherwise expressly
provided in the Agreement, if any payment on this Note becomes due and payable on a day other
than one on which Bank is open for business (a "Business Day"), the maturity thereof shall be
extended to the next Business Day, and interest shall be payable at the rate specified herein during
such extension period.

In no event shall the interest rate on this Note exceed the highest rate permissible under any
law which a court of competent jurisdiction shall, in a final determination, deem applicable hereto.
In the event that a court determines that Bank has received interest and other charges under this Note
in excess of the highest permissible rate applicable hereto, such excess shall be deemed received on
account of, and shall automatically be applied to reduce the amounts due to Bank from the Borrower
under this Note, other than interest and discount charges, in the inverse order of maturity, and the
provisions hereof shall be deemed amended to provide for the highest permissible rate. If there are
no such amounts outstanding, Bank shall refund to Borrower such excess.

Borrower and all endorsers, sureties, guarantors and other persons liable on this Note hereby
waive presentment for payment, demand, notice of dishonor, protest, notice of protest and all other
demands and notices in connection with the delivery, performance and enforcement of this Note, and
one or more extensions and renewals of this Note.

This Note may not be changed orally, but only by an instrument in writing.

This Note is being delivered in, is intended to be performed in, shall be construed and
enforceable in accordance with, and be governed by the internal laws of, the State of Indiana without
regard to principles of conflict of laws. Borrower agrees that the State and federal courts in
Hamilton County, Ohio or any other court in which Bank initiates proceedings have exclusive
jurisdiction over all matters arising out of this Note, and that service of process in any such
proceeding shall be effective if mailed to Borrower at its address described in the Notices section
of the Agreement. BORROWER HEREBY WAIVE THE RIGHT TO TRIAL BY JURY OF ANY
MATTERS ARISING OUT OF THIS NOTE.

RMW VENTURES, LLC

By

Spencer Wendelin

Its Manager
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STATE OF OHIO )
. SS.
COUNTY OF HAMILTON )

BEFORE ME, a Notary Public, in and for said State, personally appeared Spencer Wendelin,
of RMW Ventures, LLC who acknowledged that he did sign the Promissory Note and that the same
is his free act and deed as such Member and is the free act and deed of said limited liability company.

IN TESTIMONY WHEREOF, I have hereunto set my hand and official seal this 27th day
of February, 1998.

Notary Public
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LOANS AND PAYMENTS OF PRINCIPAL
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LOANS AND PAYMENTS OF PRINCIPAL
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EXHIBIT 2.3
LETTER OF CREDIT NOTE

Cincinnati, Ohio
$600,000.00 February 27, 1998

ON DEMAND, RMW VENTURES, LLC, an Indiana limited liability company (the
“Borrower”) for value received, hereby promises to pay to the order of THE FIFTH THIRD BANK
(the “Bank”) at its offices, 38 Fountain Square Plaza, Cincinnati, Ohio 45263, in lawful money of
the United States of America and in immediately available funds, the principal sum of up to Six
Hundred Thousand Dollars ($600,000.00) or such lesser unpaid principal amount as may be
advanced by the Bank upon any draw under the Bank’s Letter of Credit, which Letter of Credit is in
the initial face amount of $600,000, is drawn on the account of RMW Ventures, LLC for the benefit
of The Ohio Rail Development Commission (the “Letter of Credit”), and is issued pursuant to the
terms of the Loan and Security Agreement of even date herewith between the Borrower and the
Bank, as same may be amended from time to time (the “Agreement”). Principal payments and
interest accrued thereon shall be due only to the extent of Bank’s honoring a drawing under the
Letter of Credit.

The principal balance hereof outstanding from time to time shall bear interest at a rate two
percent (2%) per year above the Prime Rate (as defined below) of Bank in effect from time to time.
The interest rate shall change automatically upon each change in the Prime Rate. Interest will be
calculated based on a 360-day year and charged for the actual number of days elapsed, and will be
payable on the first day of each calendar month. After the occurrence of an Event of Default, this
Note shall bear interest (computed and adjusted in the same manner, and with the same effect, as
interest hereon prior to maturity), payable on demand, at a rate per annum equal to four percent (4%)
above the rate that would otherwise be in effect, until paid, and whether before or after the entry of

-judgment hereon or in the alternative Bank may impose a fixed charge of Fifty Dollars ($50.00).

The Prime Rate means the rate of interest per annum announced to be its prime rate from
time to time by Bank at its principal office in Cincinnati, Ohio, whether or not Bank shall at times
lend to borrowers at lower rates of interest, or, if there is no such prime rate, then its base rate or such
other rate as may be substituted by Bank for the prime rate.

The principal amount of each loan made by the Bank and the amount of each prepayment
made by the Borrower shall be recorded by the Bank on the schedule attached hereto or in the
regularly maintained data processing records of the Bank. The aggregate unpaid principal amount
of all loans set forth in such schedule or in such records shall be presumptive evidence of the
principal amount owing and unpaid on this Note. However, failure by Bank to make any such entry
shall not limit or otherwise affect Borrower’s obligations under this Note or the Agreement.
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This Note is the Letter of Credit Note referred to in the Agreement, and is entitled to the
benefits, and is subject to the terms, of the Agreement. This Letter of Credit Note is secured by the
Collateral as described in the Agreement and is guaranteed by the Guaranties as described in the
Agreement. Except as otherwise expressly provided in the Agreement, if any payment on this Note
becomes due and payable on a day other than one on which Bank is open for business (a “Business
Day”), the maturity thereof shall be extended to the next Business Day, and interest shall be payable
at the rate specified herein during such extension period.

In no event shall the interest rate on this Note exceed the highest rate permissible under any
law which a court of competent jurisdiction shall, in a final determination, deem applicable hereto.
In the event that a court determines that Bank has received interest and other charges under this
Notes in excess of the highest permissible rate applicable hereto, such excess shall be deemed
received on account of, and shall automatically be applied to reduce the amounts due to Bank from
the Borrower under this Note, other than interest, and the provisions hereof shall be deemed
amended to provide for the highest permissible rate. If there are no such amounts outstanding, Bank
shall refund to Borrower such excess.

Borrower and all endorsers, sureties, guarantors and other persons liable on this Note hereby
waive presentment for payment, demand, notice of dishonor, protest, notice of protest and all other
demands and notices in connection with the delivery, performance and enforcement of this Note, and
consent to one or more renewals or extensions of this Note.

This Note may not be changed orally, but only by an instrument in writing.

This Note is being delivered in, is intended to be performed in, shall be construed and
enforceable in accordance with, and be governed by the internal laws of, the State of Indiana without
regard to principles of conflict of laws. Borrower agrees that the State and federal courts in
Hamilton County, Ohio or any other court in which Bank initiates proceedings have exclusive
jurisdiction over all matters arising out of this Note, and that service of process in any such
proceeding shall be effective if mailed to Borrower at the address described in the Notices section
of the Agreement. BORROWER HEREBY WAIVES THE RIGHT TO TRIAL BY JURY OF ANY
MATTERS ARISING OUT OF THIS NOTE.

RMW VENTURES, LLC

By

Spencer Wendelin

Its Manager
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EXHIBIT 2.3(b
FORM OF INITIAL LETTER OF CREDIT
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EXHIBIT 3.1
LIST OF RAILROAD ASSETS

Debtor/Borrower hereby grants Secured Party a security interest in all of the following
Collateral now owned or hereafter acquired or arising:

(a) ACCOUNTS: all accounts, contract rights, instruments, documents, chattel paper,
and all obligations in any form arising out of the sale or lease of goods or the rendition of services
by Debtor; all guaranties, letters of credit and other security for any of the above; all merchandise
returned to or reclaimed by Debtor; and all books and records (including computer programs, tapes
and data processing software) evidencing an interest in or relating to the above.

(b) INVENTORY: any and all goods, supplies, wares, merchandise and other tangible
personal property, including raw materials, work in process, supplies and components, and finished
goods, whether held for sale or lease, or furnished or to be furnished under any contract for service,
and also including products of and accessions to inventory, packing and shipping materials, and all
documents of title, whether negotiable or non-negotiable, representing any of the foregoing.

(©) EQUIPMENT: All machinery, machine tools, equipment, fixtures, office equipment,
furniture, furnishings, motors, motor vehicles, tools, dies, parts, jigs, goods (including, without
limitation, each of the items of equipment set forth on any schedule attached hereto), and all
attachments, accessories, accessions, replacements, substitutions, additions and improvements
thereto, and all supplies used or useful in connection therewith.

(d) GENERAL INTANGIBLES: all general intangibles, choses in action, causes of
action, all other obligations or indebtedness owed to Debtor from any source whatsoever, and all
other intangible personal property of every kind and nature (other than Accounts) including without
limitation patents, trademarks, trade names, service marks, copyrights and applications for any of
the above, and goodwill, trade secrets, licenses, franchises, rights under agreements, tax refund
claims, and all books and records including all computer programs, disks, tapes, printouts, customer
lists, credit files and other business and financial records, and the equipment containing any such
information.

(e) all proceeds and products of Collateral and all additions and accessions to,
replacements of, insurance or condemnation proceeds of, and documents covering Collateral, all tort
or other claims arising our of damage or destruction of Collateral, all property received wholly or
partly in trade or exchange for Collateral, all leases of collateral and all rents, revenues, issues,
profits and proceeds arising from the sale, lease, license, encumbrance, collection, or any other
temporary or permanent disposition, of the Collateral or any interest therein.

0COGW3123_1 44



® all instruments, documents, securities, money or other property, owned by Debtor or
in which Debtor has an interest, which now or hereafter are at any time in the possession or control
of Secured Party or in transit by mail or carrier to or in the possession of any third party acting on
behalf of Secured Party, without regard to whether Secured Party received the same in pledge, for
safekeeping, as agent for collection or transmission or otherwise or whether Secured Party had
conditionally released the same, and any deposit accounts of Debtor with Secured Party, including
all demand, time, savings, passbook or other accounts.

(2) All machinery and equipment listed in Schedule “I'' , consisting of the locomotives;
the rail car fleet; the rubber tire equipment; the M/W On-Track equipment; all maintenance tools;
all radio equipment and inventory and all other machinery, equipment, tools, (including hand tools),
inventory, and other items normally kept or used in connection with the operation of each or all of
the Lines and specifically including all switch and other keys, locks or other entry or control devices
related to any of the physical assets or operations of these lines whether or not specifically listed in
Schedule "1".

(h) Connersville Line - All of the real operating property, improvements and
appurtenances comprising the line of railroad generally running from and between Connersville (at
or near Mile Post 0.0 of that line) to Beesons (M.P. 0.05.1) (specifically, that line of railroad
acquired by the Debtor under deed from R. Franklin Unger, as Trustee, dated 2/27/98 and recorded
in the Fayette County, Indiana Recorder’s Office as Instrument Number and Wayne
County, Indiana Recorder’s Office as Instrument Number ), including all roadbed,
main tracks, sidings, spurs, depots, yards, storage and parking areas, connecting tracks, bridges,
culverts, buildings, structures, communication and signal facilities, which are appurtenant to and
used in the operation of this railroad line (the “Appurtenant Facilities”) and all real operating
property underlying this line as right-of-way, and all other real operating property of Indiana Hi-Rail
Corporation which is contiguous, adjacent to or otherwise related to this line of railroad, whether part
of the right-of-way or not.

All of Borrower’s right, title and interest in the Agreement with Norfolk and Western
Railway Company dated December 18, 1997, subject to the approval of Norfolk and Western
Railway Company and all associated agreements, including but not limited to the “Assignment
Agreement” dated February 11, 1991 and the associated interchange agreements with Conrail, dated
November 1, 1991 and with Norfolk Southern, dated June 15, 1989. The said Lease Option
Agreement and associated agreements all covering that line of railroad from and between Beesons
(at or near Mile Post CB 4.8, more or less of that line) to New Castle, Indiana (at or near Mile Post
25.6, more or less (Thornburg Street)), including all Appurtenant Facilities to this railroad line,
specifically including, but not limited to, all such track situated at or between New Castle and
Beesons, among those being the tracks now or formerly known as the “Beesons Storage Tracks” and
the “New Castle Industrial Track™ or “New Castle Switch Lead” (the latter being the remaining
portion of the former Norfolk & Western branch between New Castle and Rushville, Indiana
(approximately M.P. 0.0 to 1.82, more or less of that line).
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(1) Defiance (Maumee) Line - All of the real operating property improvements and
appurtenances on or about the line of railroad generally running from and between Liberty Center,
Ohio (at or near M.P. 27.4, more or less, of that line) and to Woodburn, Indiana (at or near M.P.
77.8, more or less, of that line), being approximately 50.4 miles in length, all Appurtenant Facilities
to this railroad line, and all other real operating property which Debtor now owns or will (as a result
of the exercise of its option with Norfolk & Western) own or control which is contiguous, adjacent
to or otherwise related to his line of railroad, whether part of the right-of-way of railroad or not. All
real operating property shown on any of the Valuation Maps (reference) which is now or was
formerly owned by the Norfolk & Western, Wabash Railroad, Norfolk Southern, Pocahontas Land
Company or any predecessor, affiliated or subsidiary company of any of them pertaining to this
railroad line. In addition, access to and control of other tracks necessary to effect connection to and
interchange with the CSX Railroad at Defiance, Ohio and the Norfolk Southern at Woodburn,
Indiana, and the easement to real property at or near Liberty Center, Ohio (approximate M.P. 30.3
plus or minus) acquired by Indiana Hi-Rail Corporation from Milton Overmier and Beverly A.
Overmier in the Township of Liberty, Henry County, Ohio and dated February 28, 1991, for the
purpose of construction of connecting/interchange trace between this Defiance Line and the track
now owned and operated by the Grand Trunk Western Railroad a subsidiary of Canadian National
Railways at or near the same location, and the perpetual “mutual use” of that tract of the above-
mentioned Norfolk Southern Defiance line between M.P. 77.8 and 78.7 of that line, including the
exclusive rights to provide all freight service to all customers at, along, adjacent to or otherwise
serviceable from this stretch of track, being the same as included at item 2.c in an Agreed Entry and
Stipulation in the matter of in Re: Sagamore National Corporation and Indiana Hi-Rail Corporation
between the Trustee and Norfolk Southern Corporation entered with the United States Bankruptcy
Court, Southern District of Indiana, Indianapolis Division in Case No. [P94-08502-RLB-11.

(i) Defiance (Maumee) Line - All of the real operating property improvements and
appurtenances on or about the line of railroad generally running from and between Liberty Center,
Ohio (at or near M.P. 27.4, more or less, of that line) and to Woodburn, Indiana (at or near M.P.
77.8, more or less, of that line), being approximately 50.4 miles in length, all Appurtenant Facilities
to this railroad line, and all other real operating property which Debtor now owns or will (as a result
of the exercise of its option with Norfolk & Western) own or control which is contiguous, adjacent
to or otherwise related to his line of railroad, whether part of the right-of-way of railroad or not. All
real operating property shown on any of the Valuation Maps (reference) which is now or was
formerly owned by the Norfolk & Western, Wabash Railroad, Norfolk Southern, Pocahontas Land
Company or any predecessor, affiliated or subsidiary company of any of them pertaining to this
railroad line. In addition, access to and control of other tracks necessary to effect connection to and
interchange with the CSX Railroad at Defiance, Ohio and the Norfolk Southern at Woodburn,
Indiana, and the easement to real property at or near Liberty Center, Ohio (approximate M.P. 30.3
plus or minus) acquired by Indiana Hi-Rail Corporation from Milton Overmier and Beverly A.
Overmier in the Township of Liberty, Henry County, Ohio and dated February 28, 1991, for the
purpose of construction of connecting/interchange trace between this Defiance Line and the track
now owned and operated by the Grand Trunk Western Railroad a subsidiary of Canadian National
Railways at or near the same location, and the perpetual “mutual use” of that tract of the above-
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mentioned Norfolk Southern Defiance line between M.P. 77.8 and 78.7 of that line, including the
exclusive rights to provide all freight service to all customers at, along, adjacent to or otherwise
serviceable from this stretch of track, being the same as included at item 2.c in an Agreed Entry and
Stipulation in the matter of in Re: Sagamore National Corporation and Indiana Hi-Rail Corporation
between the Trustee and Norfolk Southern Corporation entered with the United States Bankruptcy
Court, Southern District of Indiana, Indianapolis Division in Case No. [P94-08502-RLB-11.

@ Bluffton (St. Mary) Line - All of the real operating property, improvements and
appurtenances on or about the line of railroad generally running from and between Craigville,
Indiana (at or near M.P. 117.8 or that line) and to Van Buren, Indiana (at or near Mile Post 144.2 of
that line), being approximately 26.4 miles in length, including al Appurtenant Facilities to this
railroad line; and all other real property which Debtor now owns or will (as a result of the exercise
of its option with Norfolk & Western) own or control which is contiguous, adjacent to or otherwise
related to the operation of this railroad line, whether part of the operating right-of-way or not. All
property shown in Schedule "II" and including perpetual trackage rights over that portion of the
Norfolk Southern’s line in Bluffton (approximately M.P. 123.0 to 123.8) currently or formerly
known as the Norfolk Southern New Castle District line between New Castle, and Ft. Wayne,
Indiana, and the transfer of access to or control of other tracks necessary to effect connection to and
interchange with the Norfolk Southern at Bluffton and at Van Buren, Indiana.

(k)  All tenements, hereditaments, privileges, appurtenances and easements belonging or
in any way appertaining to the real operating property comprising the Lines;

)] All crossing agreements, leases; licenses; wire, pipe, and other rental or usage
agreements and contracts providing rights to third parties pertaining to the Lines, all of which shall
be assigned to Borrower at Closing;

(m)  All of Borrower’s right, title and interest in the trade fixtures whether semi or
permanently affixed or installed equipment which is customarily kept, used or stored on, along,
under, or upon the right-of-way or adjacent property and used in the operation of the Lines.

(n)  All office fixtures, equipment, machines, furnishings and computer hardware,
software, diskettes, tapes and other computer media containing any data or record storage relating
to any or all of the Lines, together with all programs, installed or not, data bases and all related object
and source codes, manuals and guides, whether listed in Schedule "I" or not.

(o)  All of Borrower’s right, title and interest in and to the freight operating franchises for
the Lines, whether such franchises are currently held by Seller or by any related entity, including
assignment of all rights and interests in any interchange agreements, trackage rights, joint facility
agreements, side track agreements and all other related operating agreements or arrangements
relating to any of the Lines (the “Operating Agreements™). A list of which is attached hereto as
Schedule "III". Borrower shall assume all tariffs; exempt quotations; transportation contracts;
officially published station lists; equipment lists; divisional agreements or related intercarrier
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agreements concerning revenues, freight claims or per deim or other car billing or repair matters; and
all other associated agreements of whatever type associated with the operation of any or all of the
Lines. Borrower agrees to support Borrower’s assumption of all such agreements and arrangements
before any regulatory or administrative agency with jurisdiction over such assignment or transfer and
shall use its best efforts to obtain third party approval, if necessary for such transfers or assignments.

(p)  All of Borrower’s right, title and interest in its equipment leases (including the car
lease agreement for twelve (12) 80’ double door, high cube auto parts box cars currently assigned
to the “Ford pool” based at Connersville, Indiana, and including the lease of Locomotive 365),
agreements (including all crossing agreements), all governmental authority, licenses and permits
(including environmental permits), necessary and/or related to the operation of the Lines or of the
other Assets, whether such leases, contracts (including contracts of carriage), agreements, licenses
and permits where in the name of the Borrower or in the names of officers or agents of the Borrower,
all of which shall be assigned to Borrower at Closing (the “Assigned Agreement”). A complete list
of the Assigned Agreements is attached hereto as Schedule "IV"'.

(@ The originals and all known copies of all books and records, contracts, leases,
crossing or license agreements relating to the management, accounting, operation or customer
marketing of the Lines, including all customer files and lists, customer prospect lists and files, order
books, order files, credit histories for each customer, supplier lists and other supplier information,
purchasing records, invoices, all software and associated licensing agreements, all regardless of
whether kept in paper, electronic or other media form. Seller shall use its best efforts to have all
such contracts and agreements, leases or license agreements assigned and the originals of the same
delivered to Borrower at closing. In the event that any such agreements or contracts remain in the
possession of Norfolk Southern or any affiliated company at closing, Seller shall cooperate with and
assist Borrower to obtain the same from Norfolk Southern, using Seller’s best efforts.

(r) The originals (whether on sepia, mylar, acetate, paper or linen stock) and all known
copies of all engineering drawings, calculations, construction drawings and records any repair
drawings and records for any and all Appurtenant Facilities on or about any of the property to be
transferred to Borrower, regardless of its location on any of the Lines. Seller shall use its best efforts
to assure that all originals and known copies of all such drawings, calculations and records are
delivered to Borrower on or before closing. In the event that any such original drawing(s),
calculation(s) or record(s) remain in the possession of Norfolk Southern or any affiliated company
at closing, Borrower shall obtain the same from Norfolk Southern, using Borrower’s best efforts.

(s) The rights to use the telephone numbers used by the Borrower in the operation of the
lines.

) All deposits or prepayments on future services, demurrage, prepayment of freight or
switching, demurrage, detention or other similar charges, and including all pre-paid rents under any
lease, license, crossing or other similar agreements, or any other “customer payment whatsoever
under any of the agreements, contracts, leases, licenses contemplated herein to be transferred to
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Borrower, including without limitation all such customer, lessee or license deposits and prepayments
made on or before the date of this Agreement.

(w) All rents received or otherwise in the possession of Borrower for any lease, license,
crossing, easement or other similar agreement.

) All maintenance and repair records of the Borrowers, including all contracts,
agreements, correspondence, records, invoices or other materials relating to the performance of any
such maintenance or repairs by any “outside” contractor or party any any supplier of any patts or
materials for such maintenance or repairs.
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SCHEDULE I

LIST OF EQUIPMENT, ETC.
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.MV87001 TRACK MOBILE

0SS - indicated out-of-ssrvice, not cperaticnal.

¥odel/Siatus

Nodel BJB
KERSEAW 26-1-12, OSS



WAINTEMANCX TOOLS (WOT HAND):
ASSET XD No. RESCRIPTTON COMMEXT /STATUS

KXT86001L ROTSEY Connersville, QSs

NT87002 RAIL SAN Modwl TK8363, 0SS

NT87003 RAIL DRILL -

MI88001 RAIL Saw ‘ RACINE MCP.

MT89002 LOCOMQTIVE SANDER TOPPER MYG.

NT39003 WEED SPRY UNIT

MT8900S RAIL DRILL

MT89006 ELECTRIC WELDER LINCOLN, Nodel AC-225S

MT900a2 GAS WELDER LINCOLN, Modal WP21SG?
Ser. No. Al1l172910

(TMA # 247) WEED WACKER STIML, Nodel P366

(TMA £ 246) LAWN TRACTOR/MOWER ~°  SEARS/CRAFTSMAN Mcdel
%11% Cat. No. 1917.
25475350, Ser. No.
0318928003044

(TMA # 240) HYDRALLIC FLOOR JACX - Auto, orangs

(TMA # 238) BENCH GRINDER MAKITA Hodel 5080

(THMA £ 237) GAS POWR’D CHAINSAW HROMELITE Model XL,
Ser. No. HN3030790, 055

(TMA F 226) HYDRALLIC PRESS/BREAX 30-~Ton, CAROLINA,
Model CPl0G, 25711

(THA 7 138) ELE. BENCH GRINDER CENTRAL MACHINE

(TAE#1T)MT 92000 P Dyiy Locomshve Jocte fed , wheeled

Note: 0SS ~ out of servics, not operational.

(’ MI:‘ 75 m, 2002 ” Du+ L«o +U‘ Lgk G,UQ dhco cc’
1 ) q . 7 M 5 ’
C-ZZS‘SJ Qﬁf "70 -of0

S fimary AV Compesser  podel A

fAT 33001
TE890°l Lawcoln arc welder
i . ] ,
(Twk ¥ o059) B celfease VoH“?e- fester ﬂbdﬁ.{ 519, EV=3 |02
(1ot »193)  re—oadl Proj '
(1«#-*144) re -t frog
(T-# 181) past WaSher
(tm##34¢) Locomotie Sauhr . B;uc”'-*l Red oo
L Hve QCCESS WO/ el
(rmt-+ 1) Locoss g
Py” Lawe el 917.259¥75>
[Tt 21¢) C_,_mf-#sm;m b ;:” S vy
(Tt 2r) S Gus wead Watler E scc

TmEF237 Home [ode Chan Sav
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INDIANA HI-RAIL CORP.
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W7, - srasswws 2

(1) 5-Drawer l"llc Cabmet
(2) Desks with overhead credenza
(2) Printer Stands

(Do~oz (~¥bld TO

COPX/FAN ROOM

£1)
42

m
m
(1

HPF=x 310

Canon Faxphone B350 —-
Copier: Savin 9130

Copres Storage Cabmet

(1) Metal Storage Cabmet (2) Desks
(1) G6-Section Binder Storage (1) Prigter Stand
(2) Amm Chairs (swivel) ' (2) 5-Shelf Book Cases
(1) Rolling File Bm (1) 3-Shelf Book Case
10-Key Calcuatars : (1) Open Shelving Storage Unit
(QMMW:: (1) Storage Cabinet
@W (1) Dot Matrix Printer FX-286
(3) Pentium PCls (Desktop) ! (1) Dot Matrix Printer FX-1050
STORAGE ROOM : i JRO OFFICE
(2) 2-Drawer File Cabinets (1) Bookshelf with lower cabinet
- (1} 2-Drawer File Snfe Labmd (1) 2-Shelf Bookcase
(1) Desk : (1) Printer Stand
(5) 4-Drawer Fils Cabnetx (1) Desk with Wing
(2) S-Drawer File Cabmgets : (1) 2-Drawer File Cabinet
(1) Storage Cabmet (1) Credenm
(5) Open Sturage Shelvmgb‘mh (2) Guest Chairs
(1) Arm Chair (Swivel) - (1)  Arm Chair Swivel
JDP OFFICE JAY OFFICE ,
(1) Desk (1) 5-Shelf Bookcase
(1) Am Chexx (Smwl) : (1) 2-Shelf Bookcase
(1) 2-Drawer File Cabmet (1) Polding Table
(4) Five-Drawer File Chbmets (@ Guest Chairs
1) PrnterStand™ - . (1) Desk
(1) Amm Chair (Swivel)
- GPB OFFICE :
'(3) 4-Drawer File Cabinets RFU OFFICE
(1) * 2-Shelf Bookcase (5) 4Drawer File Cabinets
(2) 5-Sheif Bookcase ' (1) Bookshelf with lower cabinet
(2) GoestChany (1) 5-Shelf Bookcase
(1) Asn Charr (Swivel) (1) Round Confcrence Table
(1) Folding Table : (1) Desk
(1) Desk (1) Acm Chair (Swivel)
(1) Credenza . (2) Guest Chairs
(1) - Small Metal Lacker (1) Printer Stand
(1) Grease Board ¢
. RECEPTION AREA
CONFERENCE ROOM (2) Metal Desks
(1) - Green Wooden Cabinct : (2) Prnter Stauds
(1) Folding Conferencé Table (2) Guest Churrs
() GreweBoards (2) Secretamial Chairs
(1) Coffee Maker ‘ (1) Typewriter Xerax 605
(1) Refrigerator i ' (1) Postage Mcter (Rented)
)] OpmShelfsmagCabmet (1) Postage Scalc (Rented)

1) _ Microwave Ovem ;

OUTSIDE STORAGE
(1) Desk -

) SmallMagazinef:ﬁ
S

OTHER

NORE

Telephone System  NOrStar
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Qther:

1 PC 3810 Plotter
| Tcld\,de’ pexites Jplaffer < mode] mark I (T4 M#3139) — Sowth Sfhce

SOFTWARE - .
Ralicar Management Software in computer sw&fn and In stack disks In Accounting
area

Right Hand Man Software (In computer system and In Fax area)
Novell Network Softwars (In computer system and in FAX area)
MAS90 Accounting Software (n computer system and In Accounting area)

U Set+ o+ TRES SoOfFfware

ansd g[l offr dFFAxe efuipresy; Sutplics, parts, Touls,
-F:chs rof afferwike )t'S*eJ .
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Wabash Central Railroad Corporation

Defiance Line

Huntington County, Indiana
All those strips, pieces or parceis of land situate, lying and being in Section 24,
Section 23, Section 22, Section 21, the South Half and Northeast Quarter of
Section 20, the Southeast Quarter of Section 19, and the North Half and
Southwest Quarter of Section 30, Township 26 North, Range 10 East; the
Southeast Quarter of Section 25, and the North Half and Southwest Quarter of
Section 36, Township 26 North, Range 9 East, Huntington County, Indiana, being
that portion of the right of way for Norfolk and Westemn Railway Company’s main
track as it runs between Douglas, Ohio, and Van Buren, Indiana, bounded on the
east by the common line between Wells County and Huntington County, Indiana,
said line crossing the original centerline of said main track at Railroad Valuauon
Station 6990+10, mare or less (approximate Milepost Location 132.4), and
bounded on the west by the common line berween Humtington County and Grant
County, Indiana, said line crossing said original centerline of main track at Railrcad
Valuation Station 7417+82, more or less (approximate Milepost Location 140.5),
containing 70 acres of land, more or less, and being located substantialty as shown
on Drawing Number RD-97-0039-R1 (Sheets 1 through 5, inclusive, of 5), dated
July 9, 1997, revised September 23, 1997, artached hereto and made a part hereof,



Y

raoraticn

— - - - o
fanlrzas --TEC

vaumee a» western
pDefiance Line
Henry County, ohio
All those siips, piesss or parcals of iand situats, lying and being in tie West Half
of Sezzian 30, Township 6 North, Rang= 8 Zast; the South Half of Section 13, the
Nerthwes: Quartar of Section 36, the North Half and Southweast Quastar of
Secton 35, and the South Half of Section 34, Township & North, Range 7 Zas;
the Northwest Quarter of Saction 3, the North Half and Southwest Quarter of
Seczion 4, the South Half of Section 3, the Northwest Quarter of Section §, and
Section 7, Township 5 North, Range 7 East; the Southeast Quarter of Section 12,
the North Half of Section 13, the South Half and Northeast Quarter of Section 14,
the Northwest Quarter of Secuon 23, the North Half and Southwest Quarter of
Secdon 22, the South Half of Section 21, the Northwest Quarter of Secon 28, the
North Half and Southwest Quarter of Secton 29, the South Half of Section 30,
and the North Half of Seczion 31, Township S North, Range § East; all lying in
Henry County, Ohio, being that poron of the right of way for Norfolk and
Western Railway Company's main track as it runs berween Liberty Center, Ohio
and Woodburn, Indiana, bounded on the east by a line perpendicular to the criginal
anterline of said main track at Railroad Valuation Station 1463+79 (Railroad
Milepost Location T-28.00), and bounded on the west by the common line
betwezn Heary County and Defiancs County, Ohio, said line being the west line of
Secton 31; Township 5 North, Rangs 6 East, and also crossing said original
centeriine of matn track at Railroad Valuadaen Station 2212+39.6, more or less,
containing 175 acres of land, more or less, and being located substandally as
shown on Drawing Number RD-57-0041-R1 (She=ts | through 8, inclusive, of -
23), dated July 23, 1997, revised September 23, 1997, attached hereto and made 2

part hereof.

LESS AND EXCEPT any portion of the above described property previously
conveyed to unnamed parties.



Wabasn Central FRail
‘Bluffton Line

Counrcy of Wells, State of Indiana, to-wit;

DARCET ONT

All thase strips, pieces or parcels of land sftuate, lying and being in the Southwest
Quarter of Section 20, the Northwest Quarter of Secion 30, and the Seuth Half of
Section 19, Township 27 North, Range 13 Easy; the West Half and Northeast
Quasnter of Secion 25, the South Half of Seczion 26, the Northwest Quarnter of
Section 35, Sezton 34, and the Scuth Half of Section 33, Township 27 North,
Range 12 East, Wells Counry, Indiana, being that porton of the right of way for
Norfolk and Western Railway Company’s main track as &t runs berwe=n Douglas,
Ohio, and Van Buren, Indiana, bounded on the northeass by the easterly ime, as
extended, of that property described in & de=d from Peter Hemrick and Catherine
‘Heick, his wife, to the Toleda, Deiphos & Burfington Ratiway Company, dated
December 27, 1879, ressrded in Desd Book 7, Page 447, Wells County, Indiana
Recards; said easterly line, as extended, crussing the original centertine of s3id .
main track ac Railroad Valustion Sasion 6219+32 (appreximate Railroad Milepost
117.5) and bounded on the wess by the easterty right of way line for Norfolk and
Western Railway Company’s main track (former The Laks Erie and Westem
Railroad Company main wack) as it runs betwesn Muncie and Fort Wayne,
Indiana, said right of way line being 34.5 feet castwardly from, as measured normal
t0, the centeriine of last said main Tack, and crossing the cemmeriine of Norfolk and
Western Railway Company’s main tack as it runs betwesn Douglas, Ohio, and
Van Buren, Indiane &t Raiiroad Valuation Stanion 6492+52, more or less,
conuining 38 acres of land, more or lexs, and being located substandally as shawn
an Drawing Number RD-97-0057-R1 (She=s | through 4, inclusive, of 4), dated
July 9, 1997, revised September 25, 1997, amached hereto and made a part hereof

LESS AND EXCEPT any portion of the above described propety previously
eonveyed to unnamed parties.

RARCEL TWO

All those sTips, piecss or parcels of land situate, lying and being in the Southwest
Quanter of Section 4, the Southeast Quarter of Secton §, the North Half of
Seczion 8, the North Half and Southwest Quarter of Secztian 7, Township 26
North, Range 12 East; the South Half of Sectien 12, the Northwest Quarter of
Seczion 13, the North Half and Southwest Quarter of Seczion 14, the South Half
of Seczion 15, the Northwest Quarter of Section 22, the North Haif of Section 21,
the North Half of Secgion 20, and the North Half of Seczion 19, Township 26 '
North, Range 11 East, Wells Counry, Indizna, being that porton of the right of
way for Norfolk and Western Ralway Company’'s main track as it runs betwean
Douglas, Ohic, and Van Buren, Indiana, bounded on the east by a fine normal o
the original centeriine of said main oack 2t Radroad Valuation Station 6536+64
(Miicpost Locarion 123.30) and bounded an the west by the common lne berween
Wells County and Huntingron County, Indiana, said fine crossing said original
centeriine of main track at Railroad Valuaton Stadon §990+10, more or less
(spproximate Milepost Location 132.4), cantaining 126 acres of land, more or
less, and being locared substandally as shown on Drawing Number RD-57-0038-
R! (Shees | through 6, inclusive, of ), dated July 9, 1997, revised September 23,
1997, amtached hereto and made a part hereof

LESS AND EXCEPT any portion of the above described property previously
conveyed 1o unnamed parties.



''''' o QiR

Bluffton Line

County of Grant, State of Indiana, to-wit:

All those strips, pieces ar parcels of land sttuate, lying and being in the Zast Half
and Southwest Quartar of Secdon 2, the Northwest Quarter of Sectiaa 11, the
East Half and Southwest Quartar of Secdon 10, the Northwest Quarier of Secdon
15, and the North Half of Secuon 16, Townshup 25 North, Range § Zast, Gramt
County, Indiana, being that partan of the rignt of way for Norfolk and Westem
Railway Company’s main tack as it runs between Dougias, Ohio, and Van Buren,
Indiana, bounded on the east by the common line berwe=n Hunangton County and
Grant County, Indiana, said line crossing the original centerline of said main track
ar Railroad Valuarion Station 7417+82, more or less (approximate Milepost
Locadon 140.5), and bounded on the west by a line perpendicular to said original
centerline of main track at Railroad Valuation Station 7616+91 (Milepost Location
144.20), containing 39 acres of land, more or less, and being located substangally
as shown an Drawing Number RD-97-0040-R1 (Sheets 1 through 3, inciusive, of
3), dated July S, 1997, revised September 23, 1997, attached hereto and made 2

part hereof



Maumee & Western Railread Corperaticn
Defiance Line

County of Allen, Stats of Indiana,

10-vAL:

All those strips, pieces or parcels of fand situate, lying and being in Fractional
Secdon Quarter, the South Half of Sextian 15, the Northwest Quarter of Seczon
22, the Narth Half and Southwest Quarter of Section 21, and the South Half of
Sectian 20, Townsiup 31 North, Range 15 East, Allen County, Indiana; being that
portion of the right of way for Norfolk and Western Railway Compary’s main
track as it runs betwezn Liberty Center, Ohio and Woodburn, Indiana, bounded on
the east by the comman line between the states of Indiana and Ohio, said kne
crossing said original centerfine of main track at Railroad Valuation Station
3985+81, more or less, being bounded on the west by a line perpendicular to said
original centeriine of main track at Railroad Valuation Station 4158+30 (Raiiroad
Milepost Location T-79.00), containing 40 acres of land, more or less, and being
located substantially as shown on Drawing Number RD-97-0041-R1 (Shests 22
and 23 of 23), dated July 23, 1997, revised September 23, 1997, artached hereto

and made 2 part hereof.

LESS AND EXCEPT any portion of the above described property previously
conveyed to unnamed parties.



Defiance Line

iance County, Ohio e ..
fgﬁgé% I western' Rarlrcad Corscration

All thase strips, piecss or parceis of land situate, lying and being in the Zast Hall
and Southwes: Quarter of Section 36 anc the Southeass Quarter ef Seztien 35,
Township 5 North, Rangs 5 East; the North Half of Seztion 2, the East Halfand
Soutnwest Quarter of Section 3, the Naorthweast Quarter of Section 10, the North
Half and Southwest Quarter of Secuion 9, the South Half of Sezzion §, the
Northwest Quarter of Secuion 17, and Section 18, Township 4 North, Range 5
East; the Southeast Quarter of Section 13, the North Half of Section 24, the East
Half and Southwest Quarter of Section 23, the North Half of Seztion 25, the East
Half and Southwest Quarter of Section 27, the South Half of Sextion 28, the
Norhwest Quarter of Seztion 33, the North Half and Southwest Quarter of
Section 32, and the East Half and Southwest Quartar of Section 31, Township 4
North, Rangs 4 East; and the Southeast Quarter of Section 36, Township 4 North,
Range 3 East; all lying in Defiance Counrty, Ohio, being that portien of the right of
way for Norfolk and Westzem Railway Company’s main track as it runs betwesn
Liberty Center, Ohio and Woodburn, Indiana, bounded on the east by the common
line betwe=n Hanary County and Defiance County, Ohio, said Iine betng the east
line of said Sestion 36, Township 5 North, Rangs 5 East, and also crossing said
original centerline of main track at Railroad Valuation Station 2212+39.6, more or
less, and boundad on the west by the comman line betwesn Defiance County and
Paulding County, Ohio, said line being the south line of said Section 36, Township
4 Nonrth, Range 5 East, and also crossing said original centerline of main track at
Railroad Valuation Staton 2967+80, mare or less, containing 175 acres of land,
mare or less, and being locared substantially as shown on Drawing Number RD-
$7-00+1-R1 (Shests 8 through 13, inclusive, of 23), dated July 25, 1997, revised
September 23, 1997, antached hereto and made 2 part hereof,

L=SS AND EXCEPT any portion of the above described property previously
canveyed to unnamed parues,



vaymee & we3tern R4llrcoda worseration

Defiance Line .
paulding County, OhiO

All thase sirips, pissas or parcals of land situate, lying and being
y

and Southwast Quarter of Seztion 3, the South Half of Section 4, the North Half
of Section 9, the North Half and Southwest Quarter of Section 8, and the East
Half and Southwest Quarter of Section 7, Township 3 North, Range 3 Zasz; the
Southeast Quarter of Section 12, the North Half of Sestion 13, the North Half and
Southwast Quartar of Sezuion 14, the North Ealf of Sezuion 13, the Scoutheast
Quarter of Section 16, the North Half of Sestion 21, the North Half and
Southwest Quarter of Sextion 24, the North Half of Section 23, the North Half
and Southwest Quartar of Section 28§, the South Half of Sectian 27, the Southeas:
Quarter of Section 28, the North Half of Section 33, and the East Half aad
Southwest Quarter of Seztion 32, Townshup 3 North, Range 1 East; the West
Half of Section 3, the South Half of Seztion 6, and the Northwest Quarter of
Section 7, Township 2 North, Rangs | East, all lying in Paulding Counry, Ohio,
being that portion of the right of way for Norfolk and Westem Railway Company’s
main track as it runs betwe=n Liberty Centar, Ohio and Woodbum, Indiana,
bounded on the east by the common line betwesn Defiancs County and Paulding
County, Ohuo, said line being the north line of said Section 1, Township 3 Narth,
Range 4 East, and also crossing said ariginal canterline of main track at Railroad
Valuation Station 2967+80, more or less, and bounded on the west by the
comman line betwesn the states of Indiana and Ohioe, said ine crossing said
original centerfine of main track at Railroad Valuation Station 3985+81, more or
less, containing 233 acres of land, mare or less, and being located substantially as
shown on Drawing Number RD-97-0041-R1 (Sheets 15 through 21, inclusive, of
35), dated July 23, 1997, revised September 23, 1997, attached hersto and made a

part hereaf.

LESS AND EXCEPT any partion of the above described property previously
conveyed to unnamed parties,



ALL THAT Ceram pricce. s@Ip Or parcel of land, (ogsther with
mack and apourtenances Wiereun. situated partly in the Cinv of
Conncraville. Fayerte County, and partfy in the City af Beeson,
Wayne County, State of Indiana, bewng a portion of the night of
way of railroad of Consolidated Rail Corporauon (farmerly
Cleveland. Cincinnan, Chucago and Sant Lows Ralway
Company) kmown as the White Water Running Track, and
idendfed as Line Code £345 in the records of the United States
Railway Association, being all that real property lying in. uader,
above and along. continuous to adjacant ta that part of the Razlroad
lying berween the following two (2) described lines;

BEGINNING 1) a line drawn at nght angles to center line station
3643+58, being the exisung lateral cut Line berwesn Indiana Hi-
Rail Corporation and Whitewater Valley Railroad Company M. P.
69= in Fayene Councy. Indiana and extending 2) to the lne
dividing the Northwest quarter of the Northeast quaster and the
Southwest quarter of the Northeast quarter of Secuon 25, TISN,
R12E, Wayne County as indicated by “PS" on Grantor’s Case Plan
Number 66391, Sheets | through 6 which are incorporated in Deed
Record 04518, filed January 16, 1982, at bock Record 417, Page
321 in the in the Office of the Recorder of Fayette County, Indiana.

BEING portions of the same premises which George W. Betz, Jr.,
a3 ustee of the property of the Cleveland, Cincinnad, Chicago snd
Saint Louis Railway Company, Debwr, by Ceaveyance
Decumenits Number CCC&LSL-CRC-RP-36, dated March 29,
{976 and recorded Octaber 11,1978 in the Recorder’s Office of
Fayette Councty, Indiana in Book 79 uf page 62 &c (Insgument
Number 107162); and by Conveyance Document Number
CCCASIL-CRC-RP-61, dated March 29, 1976 and -ecorded
October 25, 1976 in the Recorder's Office of Wayne County,
Indians in Book 200 3t page 366&¢ (Inswurmnent 7896). granted and
conveyed uato Consolidated Rail Corperation.

SUBJECT. however. (0 (1) whatever righes the Scate of Indiana,
Local Municipalites and public may have to use any roads, sweers.
alleys or ways which may cross the hersinbefare described
premises; (2) any sweams Or water ways passing under, over,
actoss or through the berewbefors described premises: and (3) sy
easements or agresments of recard or otherwise affecting the land
hereby conveyed, and tw© the state of facts which a personal
inspection or accurate srvey would digclose, and to any pipes,

wires, pales, cables. culvers, drainage courses or systems and their -

appurntenances now exisgng of remaining ie, on, under, over,
across and through the herein conveyed premises, together with the
right to maintain, repair, renew, replace, use and remove the same.

EXCEPTING THEREFROM: Property heretofore coaveyed o
Whitewater Valley Railroad Company, and Indiana Not-for-Profit
Corporaticn, by deed dated February 20, 1990 and recorded the

day of at Deed Record . Page
- in the Office of the Rcccrder of Fayette Conmy and more
p:.mculady deseribed as follows:

ALL THAT CERTAIN piece, suip or parcel of land. together
with Tack and appurtenances thereon, Situated partly i the Cicy of
Comnersville, Fayente County, and paridly in the City of Beeson.
Wayne County, Statz of Indiana, being 2 portion of the right of
way or railroad of Counsolidated Rail Corporadon (Formerly
Cleveland, Cincinnati and Chicago & St. Louis Railway Company)
lnmown as the White Water Rummning Track, acd identified as Line
Code 8345 in records of the United Sutes Railway Associaton,
being all that real property lying ia undsr, above, along, continuous
to and adjacent to that part of the Railroad lymng berwesa the
following two (2) described lines:

BEGINNING 1) a line drawn at right angles to center line
station 3581+80, being the existng lateral cut line between
Consolidated Rail Corporation and Whitewater Valley Railroad
Compray MP §7.9 in Fayette County, and extsading 2) to & line
drawn at right angles to center line staton 3643+58. MP 69.0 in
Fayerte Counry, IN.

MW Voentures,
Fayette County, Indiana ang
Wayne County, Indiane

CS&NC Pailroad Corperation

—owe r LOEHC:SVLLLQ

~lne



SCHEDULE III

OPERATING AGREEMENTS

ALDD\82029 1 .



1. Box car Jease on Ford cars ffom GE and lease for 14 covered Hopper cars.

2. All railroad crossing agreements including but not limited to the Crossing Agreement
with CSX at Defiance, Ohio and the Crossing Agreement with the Indiana & Ohio Railroad

at Liberty Center, Ohio.
3. All leases, licenses or agreements with third parties.

4.  Trackage Rights Agreement with the Whitewater River Valley Railroad and CSC at
Connersville, Indiana.

5. Joint Facilities Agreements and interlocking agreements for CSX at Defiance, Ohio
und the Indizne & Ohio Railroad at Liberty Center, Ohio.

6. Joint Faciliies Agreement at Conpersville, Indiané..
7. All sidetrack agreements.
8. Traosportation Contracts, including but not limited to, that of Coughlin Corporation.



SCHEDULE 1v

ASSIGNED AGREEMENTS
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10.

11.

. at any locations except those set forth above and except

EXHIBIT 3.2
ECIFI PRESENTATION

[TO BE COMPLETED FOR BORROWER AND EACH GUARANTOR]

The exact legal name of the Borrower is:

The federal Employer [.D. number is:

If the Borrower has changed its name since it was incorporated, its past legal names were:

The Borrower uses in its business and owns the following trade names:

The Borrower was incorporated on , under the laws of the State of

and is in good standing under those laws.

The Borrower is qualified to transact business in the following states:

The Borrower has its chief executive office and principal place of business at

. This office is in County.
Borrower maintains all of its records with respect to its Accounts at that address.

The Borrower also has places of business at:

No inventory, equipment or fixtures owned by the Borrower are located at any other place,

nor were they located at any other place within the past four months, except at

In the past five years the Borrower has never maintained its chief executive office or

principal place of business or records with respect to accounts, nor owned personal property,

The following entities (a) have been merged into the Borrower, (b) have sold substantially
all of their assets to the Borrower or (c) have sold assets to the Borrower outside the ordinary

course of their business since the Borrower was incorporated:
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12.

13.

14.

15.

16.

17.

18.

The Borrower owns the following numbers of motor vehicles: autos; trucks;
tractors; trailers.
The Borrower is not the owner or licensee of any registered patents, trademarks or copyrights

except

The Borrower does not have any subsidiaries, or own stock in any other corporations, or own

an interest in any partnerships or joint ventures, except

The Borrower is not the owner of any life insurance policies except

. Such life insurance policy

is in the face amount of § , has a policy number of and was issued by

The Borrower is not the owner of any business interruption insurance policies except

. Such insurance policy has a policy

number of and was issued by

If the Borrower is incorporated in Kentucky or qualified to do business there, its registered
agent and registered office there as listed on the Kentucky secretary of state’s corporate

records are:

The Borrower is not a plaintiff or defendant in any litigation except as set forth on the

Litigation exhibit.

0COG\93123_1 50



EXHIBIT 4.1

CERTIFICATE OF EACH BORROWER
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EXHIBIT 4.3

LITIGATION
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EXHIBIT 4.10

BORROWER’S MEMBERS
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MEMBERS

Tom Wilson

Ed Reid

Spencer Wendelin

J. Thomas Meeks

J. Thomas Meeks & Associates Age Weighted Profit Sharing Plan
Tommy Cunningham

Maurice Lewis

Meeks Investments

Leonard Opperman

Phillip Randall Individual Retirement Plan
Richard R. Wilson
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EXHIBIT 7.1(d

OPINION OF COUNSEL FOR BORROWER AND GUARANTORS
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EXHIBIT 7.2

THE FIFTH THIRD BANK
COLLATERAL REPORT

L Total Accounts as of , 19 $
Less: Accounts Over 90 Days From Invoice $

50% Rule $

Other (Employee, Contra Accts., Etc.) $
Eligible Accounts ' $
Advance Rate X _ %

LOAN AVAILABILITY - ACCOUNTS - $

The terms and conditions of this Collateral Report are governed by The Loan and Security
Agreement dated , 1998, (hereinafter referred to as the “Agreement”) between
Borrower and The Fifth Third Bank (“Bank”); all definitions, undertakings, obligations, covenants

and warranties applicable to Borrower under the Agreement including, without limitation, the
assignment by Borrower to Bank of collateral, are hereby acknowledged by Borrower to be in fully

force and effect.

Borrower, by execution hereof, warrants and represents the following:

0C0G\93123_1 55



Dated:

b)

d)

There exists no Default or Event of Default, as defined, pursuant to the

Agreement;

Borrower has read and is familiar with the Agreement, understands each term
and condition set forth therein, undertakes to comply therewith and will
obtain, if necessary, from Bank a copy of the Agreement for review of

Borrower’s obligations thereunder;

There exists no lien, encumbrance, legal proceeding or other similar act or
condition which would impair, restrict or limit Bank’s rights with respect to
collateral pledged pursuant to the Agreement, including, without limitation,

items of collateral reported herein;

Borrower represents and warrants that the collateral balances reported herein

are true and correct.

RMW VENTURES, LLC.

, 19 By

0C0G93123_1
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EXHIBIT A

INVESTORS
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INVESTORS

Tom Wilson

Ed Reid

Spencer Wendelin

J. Thomas Meeks

J. Thomas Meeks & Associates Age Weighted Profit Sharing Plan
Tommy Cunningham

Maurice Lewis

Meeks Investments

Leonard Opperman

Phillip Randall Individual Retirement Account
Richard R. Wilson
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EXHIBIT B

ACQUISITION CERTIFICATE
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